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Washington, DC 20463

Re: MUR 6465: Response of The Arizona Sports Foundation (dba The Fiesta
Bowl) to Federal Election Commission Complaint

Dear Mr. Jordan:

On behalf of the Arizona Sports Foundation (dba “the Fiesta Bowl™), we are writing to
respond to the Complaint made to the Federal Election Commission (the “Commission™)
by Citizens for Responsibility and Ethics in Washington filed on April 5, 2011 (the
“Complaint”). The Fiesta Bow! takes the allegations contained within the Complaint
very seriously and, as described below, has taken substantial steps to ensure that the
Fiesta Bowl fully complies with all applicable election laws.

On March 29, 2011, the Fiesta Bowl’s Board of Directors (the “Board”) publicly released
a 276-page, 1,500-plus footnote Final Report prepared by an independent Special
Comnmittee of the Board. See Ex. A to the Complaint. The Special Committee, which
was led by former Arizona Supreme Court Chief Justice Ruth McGregor and had its own
independent aounsel with no prior nffiliation with the Fiesta Bowl, conducted a wide-
ranging and comprehensive investigation over the prior five months into allegations of
misconduct, including, inter alia, the reimbursement by the Fiesta Bow! of campaign
contributions. The Special Committee’s Final Report found that over a 10-year period,
approximately $46,000 of such improper reimbursements had occurred for contributions
to Arizona state and federal campaigns.

In addition to publicly releasing this Final Report by publishing a copy on the Fiesta
Bowl’s website, the Board self-reported the Special Committee’s findings tc the Arizona
Attorney General’s Office and the Internal Revenue Service.

The instant Complaint has merely parroted the findings of the Final Report as it pertains
to the rennbursements far federal campaign cantributions. See Ex. A to the Complaint,
pgs. 25-67, 183-86,
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As a result of the Final Report and the Board's continuing investigation of past activities
that remains anderway, the Board already has implemented numerous eorrective
measures including: (i) terminating its 30-year tenured President/Chief Executive Officer
and accepting the resignations of its Chief Operating Officer and Seniar Vice President of
Marketing; (ii) adopting state-of-the-art corporate govermmance and intermal control
changes to prevent future misconduct; and (iii) taking steps to recover improperly
reimbursed campaign contributions. Due to these significant actions and
transformational governance and intemal control changes the Fiesta Bowl has instituted
to date, the Fiosta Bow! respectfully submits that further investigation or remedial actions
by the Commission are unnecessary. The Fiesta Bowl is committed to upholding the
highest standands of ethics and campliance, amd it will cooperate fully with the
Commission in its inquiry.

The Special Committee Investigated and Revealed Wrongdoing in the Final Report.

In late September, 2010, a Fiesta Bowl employee came forward to the Chairman of the
Fiesta Bowl’'s Board with information about misconduct, including the improper
reimbursement by the Fiesta Bowl of campaign contributions. The Board quickly formed
an independent Special Committee to investigate these allegations of wrongdoing. The
Special Committee, led by Chief Justice McGregor, directed an extensive and thorough
five-month investigation. The Special Committee’s counsel conducted 87 interviews;
reviewed more than 10,000 hard documents and 55 gigabytes of data; and drafted a 276-
page Final Report. See Ex. A to the Complaint, pgs. 1-5. When the investigation was
complete, the Board voted unanimously to publish the Final Report on its website for all
to see and to self-report the Special Committee’s findings to the Arizona Attomey
General’s Office and Internal Revenue Service. On March 29, 2011, the Fiesta Bowl
released this Final Report that examined issues related to: (1) the reimbursement of
campaign contributions; (2) a previous investigation conducted by former Arizona
Attorney General Grant Woods; (3) excessive executive compensation; and (4)
inappropriate expenditures and gifts.

With respect to the reimbursement af campaign contritaitiens, the Special Committee
investigated campaign contributions made over the previous 10 years by 247 former
employees, 22 current members of the Board, 40 former members of the Board, and 7
other individuals, all of which totalled $1,210,164. See Ex. A to the Complaint, pg. 29.
The investigation uncovered that of this $1,210,164, approximately $46,539 — less than
5% of the total — represented state, local and federal campaign contributions that were
improperly reimbursed sinee 2000. No reimbursements were ever made to current or
prior Board members. The investigation also revealed that the Fiesta Bowl supported
certain political campaigns thmough the ase of its museum space to host political ovems.

The Complaint relies exclusively upon the publicly-disclosed Final Repart as the basis
for its allegations that the Fiesta Bowl and its former executives reimbursed certain
individuals for at least $28,500 in contributions made to various federal candidstes and
campaign committees. The Complaint also relies solely on the Final Report to allege that
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the Fiesta Bowl improperly used its resources and facilities to host fundraising events for
federat candidates and campaign committees.

The Fiesta Bowl concurs in the findings of the Final Report and thus concurs with those
factual allegations of the Complaint borrowed directly from the Final Report. The Fiesta
Bowl disputes, however, any implication that the Board was aware of any of the
misconduct alleged in thie Complaint.

The Fiesta Bowl also notes that the Complaint incorrectly states that several respondents
are “former” employees of the Fiesta Bowl. Anthony Aguilar, Peggy Eyanson, Mary
McGlymn and Monica Simenthal have remained and are eurrently emplayed by the Fiesta
Bowl. Their participation in the misconduct, along with other staff employees, was at the
direction of others, and they acted withaut knowledge of its impropriety.

The Leadership Involved in the Violations Is No Longer with the Fiesta Bowl.

Following the Final Report, the Fiesta Bowl implemented significant reforms to prevent
the recurrence of violations. Although the Fiesta Bowl had in place rules and policies
prohibiting many of the actions described in the Final Report, in many cases there was a
lack ef enforcement by ihe Fiesta Bowl's then-President and Chief Executive Offieer,
John Junker, and former Chief Operating Officer Natalie Wisneski. Mr. Junker was
terminated for cause by a nnanimous vote by the Board on March 29, 2011. Natalic
Wisneski resigmed her position on March 25, 2011, Former Senior Vice President of
Marketing Jay Fields resigned from the Fiesta Bowl effective on April 30, 2011. The
Final Report explains in detail the rales these individuals and others played in the
campaign contribution reimbursements as well as the improper use of corporate facilities.
Importantly, no current Fiesta Bowl Directors were implicated in improper conduct by
the Final Report or the Complaint.

With respect to Fiesta Bowl staff employees who were reimbmesed fon thair campaign
contributions and still remain with the Fiesta Bowl, each one fully and truthfully
cooperated with the Special Committee’s investigation. Each of these employees made
himself or herself available to be interviewed by the Special Counsel and subsequently
provided a swom interview statement. The Special Committee uncovered no evidence to
show that these employees knew the reimbursements that they received were illegal. In
fact, the Special Committee concluded that none of the employees would have made the
contributions voluntarily but for the request of former senior management. As discussed
below, all current and future Fiesta Bowl employees are governed by extensive corporate
policies and compliance audit procedures to safeguard against any improper political
activity.

The Fiesta Bow} Has Implemented Sweeping Corpoyate Goverﬁance Reforms.

Best practices dictate that comprehensive and clear governance and internal control
policies must be in place and must be regularly implemented, monitored and enforced to
effectively govern an organization and assure compliance with applicable laws. To this
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end, the Fiesta Bowl has implemented numerous and substantial governance and intemnal
control paticy changes to address the identified past deficieneies and create an industry-
leading model of non-profit governance and internal centrols.

To correct improper campaign contribution reimbursements and the other problems
highlighted by the Special Committee, the Fiesta Bowl revised its Articles of
Incorporation (the “Articles”); restructured the Audit & Compliance Committee;
expantied the role of the Nominating and Governance Committee; adopted a new Code of
Ethics; revised the management structure to include a Chief Compliance Officer; and
adopted more expansive policies related to political activity, conflicts of interest, and
expemse reimbiarsements, among cthers.

Greater Oversight and Governance with an Expanded Board

On March 25, 2011, the Articles were amended to put in place a more robust governance
structure with internal checks and balances that segregate critical internal control, finance
and other functions. In particular, the Articles increased the size of the Board from not
less than five nor more than 25 members to not less than 15 nor more than 30 members.
This expansion accommodates a farger and more active and specialized Beard committee
structure, with clearly articulated duties and areas of responsibility, thereby facilitating
greater governance and oversight of the Fiesta Bowl’s aetlvities. A copy of the amended
Articles is enclosed at Tab 1.

The Board also adopted a new set of Bylaws that provide a comprehensive framework for
corporate governance involving all aspects of the Fiesta Bowl’s mission and activities. A
copy of the new Bylaws is enclosed at Tab 2. In addition to the changes in the Board’s
committee structure, the Fiesta Bowl’s management structure, and Fiesta Bowl policies,
the new Bylaws explicitly require that all expense reimbursements for Directors and the
Executive Director be approved by the Executive Committee. Expense reimbursements
for all other dfficers must be approved by at least one member of the Executive
Committee in addition to other internal approval requirements, A chart that suminarizes
the FFiesta Bowl’s new governance structure is enclosed at Tab 3.

Audit & Compliance Committee

The previous Audit Committee has been restructured and renamed the Audit &
Compliance Committee to reflect its expanded role in ensuring compliance with a broad
range of corporate governance provisions. The Committee’s charter creates a new Chief
Compliance Officer for the Bowl, reporting directly to the Board, the Executive
Committee and the Audit & Compliance Committee. A copy of the charter is enclosed at
Tab 4. The Audit & Compiience Cecmmittee consists of Board members whe are
financial experts or who have ather substantial non-profit organization financial expertise
or experience. The Committee aversees financial reporting matters and also reviews and
oversees the Chief Compliance Officer’s enforcement of the Bowl’s Code of Ethics,
policies and other legal and regulatory requirements.



PN P

Bingham McCutchen LLP
bingham.com

Jeff S. Jordan, Esq.
May 24,2011
Page 5

Nominating and Governance Committee.

The Nominating and Governance Committee formerly was known as the Nominating
Committee. The Committee is responsible for identifying and vetting individuals to
serve on the Board or as officers of the Fiesta Bowl. Reflecting its expanded governance
role, the Committee is also responsible for developing and recommending new or
changed corporate governance measures. A copy of the Nominating and Governance
Committee charter is enclosed at Tab 5.

New Foundation Policies

Under the general powers granted by of the new Bylaws, the Board has adopted, in
addition to the Code of Ethics, six new or revised Foundation Policies. These include: (i)
a Conflict of Interest Policy; (ii) an Expense Reimbursement Policy; (iii) a Political
Activity Policy; (iv) a Record Retention and Document Destruction Policy; (v) a Ticket
Policy; and (vi) a Whistleblower Protection Policy. Copies of these policies are enclosed
at Tabs 6-11, respectively. All directors, officers and employees will be required on an
annual basis to acknowledge receipt, review and understanding of, as well as their
agreement with, each of thése policies.  Training workshops are currently being
conducted to ensure that all directors, officers aid employees are fully aware of the
policies and that they understand the important cansiderations that anderliec them. The
implementatien of the following polieies should ensure that the Fiesta Bowl, its directors,
officers and employees fully comply with all laws, including federal election laws:

o Code of Ethics Policy—On May 5, 2011, the Board adopted an entirely new
" Code of Ethics that is based on the model created by Independent Sector, a
leadership forum for charities, foundations, and corporate giving programs. The
implementation and rigorous enforcement of this Code of Ethics should ensure
that the Fiesta Bow) fully complies with its legal obligations.

e The Expense Reimbursement Policy—The Expense Reimbursement Palicy
includes dctailed expense approval requirements that vary depending on who

incurred the expense. As noted above, in addition to these approval
requirements, under the Bylaws expense reimbursement requests for all officers
generally must be approved by a member of the Board’s Executive Committee;
reimbursement requests from the Executive Director or any Board director,
however, must be approved by the Executive Committee. The prior policy did
not require Board approval for senior management’s expenses, and prior audits
failed to catch improper reimbursements made for campaign contributions.
These shortcomings have been remedied fully under this new Expense
Reimbursemeni Policy and Aundit and Compliance Policy.

e The Palitical Activity Policy—The Political Activity Policy reinforces the
changes made in the Political Activity Policy in January 2010 and provides clear
guidance that any personal contributions or other personal political activities be
differentiated from any individual’s work as a director, officer or employee of the
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Bowl. The policy specifically prohibits the reimbursement of campaign
contributions, stating:

“The Foundation’s funds, property, services, resources, assets,
and/or any other item of value (“assets”) may not be donated to,
or used in any fashion to aid or oppose, any political party,
candidate or campaign. To that end, the Foundation’s assets
may not be used to reimBurse or otherwise compensate the
Foundation’s directors, officers or employees for.any such
person’s palitical contribution or activity it suppot of, or in
opposition to, a political party, canclidate, or canipaigh”

¢ Whistleblower Protection Policy—The newly-adopted Whistleblower Protection
Policy puts a mechanism in place that will bring to the Board’s attention, through
an independent channel, employee or third party concerns or allegations
regarding conduct or activities at the Fiesta Bowl that are improper or otherwise
inconsistent with its tax-exempt purpose. To implement this policy, a 24-hour
“hotline” has been established that is monitored by an independent company.
Complaints can be reported to the hctline anonymously. The Chief Compliance
Officer, who reports directly to the Executive Committee, will be notified
immediately by the independent company of any complaints that are mude.

The Fiesta Bow! Has Investigated Improper Campaign Contributions and Has Taken
Steps to Recover Improperly. Reimbursed Campaign Contributions.

An extensive effort is underway to recover funds from candidates and campaigns that
improperly received indirect campaign contributions from the Fiesta Bowl. Tab 12 isa
copy of the leiter recently sent to Ken Benneit, Arizona Secretary of State, and Bill
Montgomery, Maricopa County Attorney, that provides a spreadsheet detailing the letters
that went out to state and federal candidates and campaigns to recover improperly
reimbursed campaign contributions. Any funds recovered by the Fiesta Bowl will be
contributed to non-prafit charities benefitting youth or education inthe State of Arizona.

As noted above, in addition to our efforts to recover the improper campaign
contributions, the Fiesta Bow! has reformed its internal reimbursement practices in order
to ensure that the making of improper campaign contributions does not happen again. In
conjunction with this effort, under the new Political Activity Policy, the Fiesta Bowl will
ensure annually that its directors, employees and volunteers are aware of all the
prohibitions on intervention by the Fiesta Bowl in political campaigns.
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The Fiesta Bowl Has Investigated In-Kind Campaign Contributions and Potentially
Improper Benefits Given to Politicians.

In addition to the cash contributions described above, the Final Report found evidence of
certain other indirect support being provided to candidates. In particular, the Final
Report found evidence that the Fiesta Bowl’s facilities and other resources were used to
support a small number of candidate fundraising activities. See Ex. A to the Complaint,
pgs. 183-86. For example, the Final Report concludes that the Flesta Bowl’s museum
facility was used on several occasions for political fundraisers without proper
reimbursement. We have requested that the eandidates who received these indirect
benefits reimburse the Fiesta Bowl thie full faic-market value of the hienefits received. As
with the campaign contributions, all funds recovered will be contributed to non-profit
charities benefitting youth or education in the State of Arizona.

The Final Report also concludes that certain politicians were provided by the Fiesta Bowl
with travel accommodations, game tickets and other benefits without full payment or
reimbursement. Many of these politicians either have reimbursed the Fiesta Bowl for
these benefits or are currently taking steps to do so. The Fiesta Bowl’s investigation is
ongoing as to the propriety of these benefits. To the extent the Fiesia Bowl determines
that iy beaefits were improperly given, the Fiestu Bowt will seek their reimbursement
and contribute any reeovered funds to non-profit churities henefitting youth or educatian
in the State of Arizaoa.

The Fiesta Bowl. Will Implement Additional Reforms Pursuant to the BCS and NCAA's
Requirements

Along with the proactive measures described above, the Fiesta Bowl has accepted
sanctions levied by the Bowl Championship Series (“BCS”) and probationary terms
outlined by the National Collegiate Athletic Association (“NCAA™). On May 11, 2011,
the BCS levied a $1 million sanction against the Fiesta Bowl with the proceeds
benefitting youth in Arizona. The BCS Task Faree Repert noted that “had current board
chairman Duane Woeds and his colleagues not created the Special Committee and harl
that committee not produced such a tharough and open report, and had the board not
already developed significant reforms, this Task Force almost certainly would have
recommended the termination of the BCS Group’s involvement with the Fiesta Bowl.” A
copy of the BCS press release and Task Force Report is enclosed at Tab 13. In addition
to the Fiesta Bow!’s reform measures, the BCS called for further action related to audits
and Board oversight. Per the BCS Task Force Final Report, the Fiesta Bowl lias agreed
to:

o [mmediately remove meihers of the Boand who were impiticated by the Special
Comunittee to have acted inapproprintely and remave any members of the Board
who may be subsequently implicated in wrongdoing as a result of further
investigation [Note: Certain former Board members were found by the Special
Committee to have used the Fiesta Bowl facilities improperly for federal and
other political fundraising that did not relate to the reimbursement of campaign
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contributions. All such Board members cycled off the Board well before the
issuance of the Final Report.];

e Per the BCS Task Force’s recommendation, require that at least two members .
of the Board come from the collegiate community. One of these members will
come from outside of Arizona;

e Undertake annual independent audits of its internal controls and share these
results with the BCS Executive Director;

¢ Undertake a more therough annual financlai audit and share the results with the
BCS Executive Director; and

e Meet with BCS representatives no less than annually to review the various
reforms implemented by the Fiesta Bowl, the governance, operations and
management of the Fiesta Bowl, and any matters revealed in the newly-
implemented audits.

The NCAA also exansined the wrongdoiug revealed in the Final Report and on Muy 17,
2011, placed the Fiesta Bowl on a one-year probationary period. Under the probation
terms, the Fiesta Bowl must meet with the NCAA annually and provide an update on the
Fiesta Bowl’s progress of the implementation of its managenrent and business plan
changes. The Fiesta Bowl may have additiona] requirements to satisfy upom completion
of a report in progress by the Division | Bowl Licensing Task Force, due in the Fall of
2011. Nick Carparelli, chair of the NCAA postseason bowl licensing subcommittee,
stated: “Considering the business model changes and new direction of the [Fiesta) bowl,
along with the actions from the BCS, the subcommittee felt comfortable with reaffirming
the Fiesta and Insight licenses on a probationary status.” A copy of the NCAA press
release is enclosed at Tab 14.

Cgr_u:lu;ign

When the Fiesta Bowl Board learned from an employee in late September, 2010 that the
Fiesta Bowl had reimbursed certain employees for campaign contributions, the Board
swiftly created an independent Special Committee to investigate the allegations fully,
placed no restraints (regarding, e.g., time, budget, or personnel) on the Special
Committee’s investigation, and ensured that all employees fully cooperated with the
investigation. As a result, the Special Committee was able to conduct a wide-ranging and
thorough analysis that resulted in its 276-page Final Report. The Board unanimously
agreed to: (i) waive the attomey-client privliege and make the report public by puhlishing
the Final Report on its website for all to view; (ii) terminate with cause its CEO/President
as well as accept the resignations of senior management who were implicated in
wrongdoing; and (iii) adopt transformative governance and intemal control changes to

"prevent misconduct from occurring in the future. Arizona Attorney General Tom Home

lauded the Fiesta Bowl’s efforts, recognizing that, “[t]he Fiesta Bowl Board deserves
great credit for allowing the special committee full access to employees and documents
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so that it could prepare a comprehensive report.” A copy of Attorney General Horn's
press release is enclosed at Tab 15. The Fiesta Bowl’s commitment to lsarn from its past
mistakes and take proactive measures to institute state-of-the-art governance reforms is
unwavering.

The Fiesta Bow! has shown a similarly unwavering commitment to cooperate fully with
the Arizona Attomey General’s Office, the Maricopa County Attorney’s Office, the
Internal Revenue Service, the U.S. Department of Justice, the BCS, the NCAA, and any
other state, local and federal agencies. This commitment to full cooperation certainly
extends to this Commission’s inquiry. ’

Given the extensive steps the Fiesta Bawl already has undertaken to reveal its past
deficiencies and reform them, the Fiesta Bowl respectfully requests the Commission
either exercise its discretion to dismiss the matter or proceed to early settlement
discussions.

Please contact us if you have any questions or if the Commission desires further
information about this matter. |

Respeotfully submitted,

Wolh o T Redhmanr S
Nathan J. I::::,man, izfo | S“ 3 Mnﬁﬁ 5q. M/\

Brianna Abrams, Esq. Kenneth Gazzaway, Esq.
Bingham McCutchen LLP Bingham McCutchen LLP
1620 26th Street, 4th Floor, North Tower 2020 K Street NW

Santa Monica, California 90404-4060 Washington, DC 20006
(202) 373-6774 (202) 373-6026
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2. ':o opexate w.ltho\lt p:ottt nhd go that no

.part of its net earn!.ngs or asseu shqi!. aver be dis- -

4-' ‘.i."
g%,

tributed as a di.v:l.dend or J.nuto to. Q. b&neﬂt of any

private gshareholder or Lndl.vidual.’hd *ubé:eby to promote,

foster, encourage and incre.ase'. co;l.agutg spoxrts evenis,

. . cdVind . -
contests and activities in the mefé‘pbu'un -Phoenlx area.

The proceeds, Lf any, from such eyeh -nnd activities

shall be used for cducational.-andoh It;;bie Ppurposes. .

Cer”

3. To accomplish’ uus che .e'ablo and ecducational

. purposes set forth -in pangraphs ] "above, the cor-

poration shall ::tage a post-éebay‘;n;Qoneghte football

K
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4. The cotporation: shall dlatriﬁute its income
for each taxable year at such time and tn such mannor as
. not o become subjeat to the tax on undistributed income

imposed by sece!.ot‘\_-’!é,dz of the Internal Reverue Code of

’gf‘i - _ ) 1954, orx corresponding. ].:rc.w;skmc of any subsequent

ik - Federal tax laws. . . ‘

%“J’r ' S. The ebrporat.ion shall not engage in any act

'?i" S L of sclf-dealing as qenned in Bection 4941(d) of the '
;:: L. | . Internal Revanus c°¢° of 1954, or corresponding proviaions
i | of any lubaequcnt redera.’l. tax lavs.

6. The corporat!.on shall not retain any. 6xcess
bujlding holdings as deﬂned in Section 4943(c) of the
Internal Revenue codé 0f, 1954, or aorresponding provlsions
of any subsequent redara..l tux laws.

1. The oozpouti.on shall not make any taxable
investmants in such: uanne: as to subject it to tax undaxr

- Baction 4944 of the I.ntetnal Revenue Code of 1954, or
oormaponding pmvisl.om ot any subsequent Federal tax
luws. . .s.: .

- 8. The qamraﬁ(:n shall not make any taxable
expenditures as doﬂned in SQetto-l 4945(d) of the Internal

Revenuc COdo of 1954. or correspondlng provlslons of any




WIS NG I PN

T 30y, bt rems fom e wem o - -

$hes
gt

subsequent Pederal tax laws...
That in addition to the above primary purposet,
this non-pro!it qorpoutioa shan- have the following

general pu:poses and povexst .
9. To puxchaso. eonttact for. lease, acquire

by a gxant, devisa, bequent,oofdlnmcc, statute, contribu- "

tion,.. gi.fr.. deed or othonu.se, and hold. own, use, OCCuUpY,
operate or gell, exehanye. lease. mortgage, pledge or

othexwise dispose of ox: encnnher any and all classes of

proporty whatgoevery whethe: :eal, personal or mixed, or

any 1nterent thexa.tn, Lhcludinq but -adbt Yimited to the
following: land, bp!.ld_!,.pgs,E furpttu;e, furnishings,

veh.Lclga, equipment and m.i\.téfr_l'al, _stocks, bonds, notes,
dehentures and all other aeaur.itl.es of all kinds, copy-

. rights, trademarks, tranchises and pem:lts. .

10.. 7o enter hto agteements or cmperatlve
entorprisas, undcrtaki.ngs or :el.ationships or otherwise
join or consoudate v!.eh a:i; geuon. parthe:ahtp. ﬂm.
association, instituuon. loclety or corporation whethes

the sshe be govermntal, lpunietpll. private or otherwise,

"o,

. as may be nacessary, ad\gantagecus or, convenient for the -

.~ N

'~ RGP/ hw“_... o e AR
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for the purposc of carxy.lng out br performing the purposes
and objectives of this co:po:ation as herein enumerated.

11. To engage i.n the business of contracting
far the construction, xeconse:ucuon, repa!ring and
rcemodelling of bundinga and bublic works of all kinds and

classgs and £or the an:ovemnﬁ of real property and to
. _uS -
do any and an things 1ncident ot related thereto or

connected therewith. . % .
12, To deal i.n franehi.ses, licenses, royalties, '

'IJ-’

patents, trademarks and priv!.leges !.n connection therewith

of all kinds ana c.‘lqéset.. r"“f

13. To :I.add: suoh notea, bonds, debenturea.

.contracts or other security or evidenee ‘of indcbtedness

upon such terms and uond&tio_ns and i.n such manner and
form as may be prescribéd or determined by the Board of

Directors. S

4. To purci-uae.'"n'équlre. own, hold, sell,

assign, tranefer, n\ottgugu.' "bledge or ‘otherwise to acquire,

dispose of, hold or deai i.n thc' iiliiroa of the stocks, bonds,

-

debentures, notes or othlv sec\ltity or evidence of indebted- _

ness of this or any othet corpo:atton. association or

N 10 PR W R o nt SRR e SRePe e ot - S

.
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individual and to e:_:g;g:isé__:_:l},&he rights, powers and
privileges of ownatql;;i;; _J.iu&imﬂng the right te vote
thereon to the same éxtent _a's.__a.nat.hral person might

P

or could do. i '-"_-.,,'

‘15. To 1qnd o: immst its furds, with or
without security, upon such texms and conditions as shall
be px:escrlbed or detem.i.ned by the Board of Directors

and to borrow monay, lssue bonds. debentures, notes,

_contracts and other e.vldé.iwea of indebtedness or obliga-

"tion and from time to tlme !or any lawful purpose to

mortgage, pledge and othe:w.{se cha:qe any or all of its

......

properties, praperty rights, ptivnegas and aseets and

' to secure the payment t.he:eot.. <

16. To ac; aa agent, tmstee, broker or in
any other fiduciary- q:gepxgsenutlve capacity and in the
aforcmentioned capaottloa or 1n :I.Q;a corporate capactty,
to pu:chcso, own, l.ease, hold. acquite. sell or hypothecate
in whola or in part any paten(: zlghta, privileges, trade-
markn or Becret proeesbes. .f'

17. To suporv!.se.- Mnage or otherwise control

properties or prope:ty t!.ghts ot dny business, venture or

ontorprise for othet porsons, cox-pontiom or agsociations,

pLY T T
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" action which would caus 1;;-'
profit corporation 6: ith ux exempt status under the t'nited.

4.2 (oo 7 T N
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together with the right to entet into ‘partnerships and.

act as o partner orx jolnt mturer wl.th othet persons,

) t.lms, naociutlons or. op:potaeions.

S e,

18. !lb do any tnd. an things which a natural
persén might or could dojund whloh nw or hereafter may
be authorized by law and in general. to do and perform.
all such acts and t.hl.nga and t!ansact all such business

that may be necassary, advantaqeoua. convénient or appro-

‘priate in the furthennca ot ehd ohjects, purposes and

aagtivities of this corpoza.t.lbn.
19. To tranuct J.tp‘ bns!.nass under this corperate

e

' name or under any other. ..aesuned or fictitious name or as

a part of, in eonjuncl:.lon w!.th ot Ln congection with any
other corporations, assochttbns or personu.
20, It $a- 1neanaaa thac this co:poratlon ‘shall
- -, a'-ﬁ -

not at any time ongage xln— anr bualneas acuvtty or trang- -
,_{.osn -4ts status as a non-

States Internal Revenue code as now enacted or as may hore-
after ‘be amended and that thf.a corporation shall, 1if - )
possibla, at al) times be & tax uunpt eharltuble corpora-

tlon to uM.ch tax deductxble contrihut.l-ms ot pnoparty of

.
N MM e Bmmm e dvems mme: it ges
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all kinds may be made by persdma, cotporations and other
legal cntities. In addition, 1.'. this corporation shall
at any time cease to ex!.st o: catry out its objects and
purposec as hereln stated, theil and-in that eveat, all
assets and property he.'l.d by Lt whether in trust or other-
_wlse shall utter tha payment o£ its liabilities be paid -

" objoctives and which has astabushed and appropriate non-

profit and tax exempt statns under the United States

Intexnal Revenue Code as now enacted oy as may e hereafter . - -

amended The organlnl:lon designated as the recipient
of such assets and pr_ope:ey shall be detormined by the

. vote of a n.ln!.mum of tbx.éd-'ianths (3/4) of the directors

-

attending a meating cand'd £o: that putpose.

.....
-—"

21, The foragolﬁy eilunes contain an onumaration
of soma of theé purposes and pcuorn o£ this corporation but
t“_ ‘. e

no tecltauon ox enimeutign"ef lpectt‘i.c powers Or purposes
shall be decemad to bo‘*txcmalvo and it s hareby expressly

)

: --.na,-a

doclared that all oehet 1aw£u1 puzposes and powers not incon-
sistent therewith are’ ereby 1nc1uded, provided howevor, that
pecuniary profit is ngt an’ ob_jec& or purppse of this corpora-

tiﬂl.
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ATTEST:

. I, GEORGE-18BELL lioreby certify that DONALD D.
MEYERS is the Presidaitt! df; the Gfeater Phoenix Sports Foun-
dation, Inc., ‘and thte}x:'a_ihﬂthei Secretary, anhd I furcher
certify that the foregoing Amendments to the Articles of
Incorporition of Greater Phoenix Sports Poundation, Ite.,
ware adopted at a meeting of .the Board of Directors held

Dacember 30, 1971. v gra s

STATE OF ARIZONA - ) .7%° .°.
). a8,
County of Maricopa ) * **,

The forego{ng insttument was acknowledged before
me this 1st day of Pebruary, 1972, by DONALD D. MEYERS, Prosi-
dent, and GEORGE ISBELL; Becratary, of -the Greatar I 'a.>
Sports Foundation, Ing., an Arizana corporation oa " .i.. Of
the ¢orporation. -

e

My Commission Expiress -

Nov
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 Todl to Wit thess Pruses kol Come, Grestiog - -
8 IT KNWN THAT=4=» GREATER. PEOENIX SPORTS FOUNDATION, DIC, sy

HAVING SUBMITTER TO THE ARIZONA CORPORATION COMMISSION EVIDENCE OF COMPUANCE WITH
THE LAWS OF THE STATE OF ARIZONA GOVERNING THE INCORPORATION OF COMPANIES, IS, 8Y VIRTUE

OF THE POWER VESTED IN THE COMMISSION UNCER THE CONSTITUTION AND THE LAWS OF THE STATE OF
ARIZCNA, HERE3Y GRANTED THIS

- CERTIFICATE OF INCORPORATION

AUTHCRIZING SAID COMPANY .JO EXERCISE THE FUNCTICNS CF A CORPCRATION, UNDER THE 1AWS

NCW IN E7TZCT IN THE STATS OF ARIZONA, AND SUBJECT TO SUCH LAWS AS MAY HEREAFTER -BE

WACED FCR A PERIOD OF TWENTY-FIVE YEARS FRCM THE DAIZ KSREDF, UNL.SSOON&REVOKE
BY AUTHCRITY CF LAW.

Iz Wituess Wbereof, lecnees MTLTON J. BUSZ!m
HE CGIAIRMAN, MAVE HERSUNTO SET lbiN
= CFMEMQQ%COMWWONTOIEMATM

o Ve
7 8 A
%W@ *
"5 1 CAPIITL, IN THE CTTY OF PHCENIX, THIS smemameai 9
‘; DAY CPammz April == AD 96
3~
. AIRMAN,

¥y 75739 .

]

(‘- ASSISTANT SZCRETARY.

eI @® . ten e oy
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Yo alf to Whom these Presents shall Come, Greeting:
8E (T KNOWN THAT ' cnﬂm-momtx SPORTS FOUNDATION, INC,

HAVING SUBMITTED TO THE ARIZONA CORPORATION COMMI EVIDENCE OF COMPLIANCE WITH
THE LAWS OF THE STATF OF ARIZONA GOVERNING THE | 1HON OF COMPANIES, IS,"9Y VIRIUE
OFf THE POWER VESTED IN THE COMMISSION UNDER THE C I AND THE LAWS OF IME STATE OF

ARIZONA, HEREBY GRANYED

CERTIFICATE OF RPOQRATION

AUTHORIZING SAID COMPANY 1O EXE E FUNCTISNS OF A CORPORATION, UNDER THE LAWS
NOW IN EFFLCT IN THE STATE OF ARl SUBJECT 7O SUCH LAWS AS MAY HERCAFIER BE
ENACTIED, FOR A PERIOD OF TWENTY-FIVE THE DAYE MEREOF. UNISSS SOONER REVOKED
8y TY OF LAW.
8Y OR RIZONA CORPORATION COMMISEION,

In Witness Wbereaf, \, MILTON J, USKY
THE CHAIRMAN, I'IAVE HEREUNTO SET MY HAND AND CAUSED THE OFFICIAL
SEAL OF THE ARIZONA CORMORATION COMMISSION IC BE AFFIXCD AT THE

CAPITOL, IN THE CITY OF PHOENIX, THIS th
DAY OF April A.D. 1369
CHAIRMAN.
AYTEST:
SECRETARY. ' No. 75139
ay ’
ASSISTANTY SECRETARY.

Wt 20y a2 * W en.00e
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ARTICLES OF INCORPORATION .
_ or
GREATER PHOENIX SPORTS FOUNDATION, INC.

KNOW ALL MEN BY THESE PRESENTS:

That we, the underxaigned, have this day voluntarily
associated ocurselves together for the purpose of forming a
non-profit corporation .under- the laws of the State of Arizona
and for that pu![;ose do here'by adopt thé Eono‘_r!.ng. Acticles

of Incorporation.
ARTICLE 1

The name of the corporation shall be GREATER PHOENIX
SPORTS POUNDATION, IBC./and its prjfncipal place of business
shall be at Phoenix, Axizona but the Board of Diractors may
designate othe.t plaée.s,._elthar within or without the State
of A:lzona, whezje other offices may be established and nfﬂ.n-

tained and all corporate husiness transacted.

ARTICLE IIX

v e
- e,

The names, tesidenceas and post office uddresses

of the incorporators are us follows:

Jack B. Stewdyt, 8r., 7000 Mutmy. Mountain
Road, Soottsdala, Arizona 85251

william shover, 5343 East Lafayette Boulevaxd,
Phoenix, Arizona 05018 _ .

R e e ]
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Glenn W. uawkina, 3121 Bast Cypress, phoenix,
Arizona 85008 .

James Meyer, 6421 East Calle Del. Paisano,
Scot:tadale, Atizona : . : i

Donald . Meyers, 5801 East Exeter Boulevard,
Phoenix, Arizona

. #

mncx.s 3814

-The objects.. puzpéﬁ;ns and powers of thi.s corpora-
tion and the qeneral natu:e of the business it ptoposes to

t:nngact are: e . ) .
' 1. To prdngtd‘;i:.e:néourage, sponsor, manage, establish ° '
and otherwise qonéraée_l;'l:iterest in a post-season collegiate
football bowl game or é.'alles' -and in addition, to promote, en-
courage, sponsor, manaqp ,;nd otherwlse ‘participate in collegiate
sports events, cantests ,_nnd activities in the metropolitan
Phoenix area and oth'erwf;%g to pr'omotq, sponsor .and encourage
persons, groupa.' 1nsu'ui:t'=.l.ons, societ.les, associations, both
within and without the - stqte of Arizona to sponsor, conduct,
in the metropolitdn Phoo_nlx u_ren. _ _
2, To operate '\r.l.thont' profit and so that no part
of its not earnings or é'u_ets shall ever ba distributed as
a dividend or inure to_:élti_q_“l'mn_éﬂt of any private shareholder
or individual and theréf;‘y to p:cmot'o, Eeseer. encourage and

increase collegiate npoges events, conteats and activities !

in the mttopolu:an thoenlx aren. 'rhe_ptoceeds, if any, from

T

I
. 8
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such events and activities shall be used for charitable pur-
poses, including the p:gv!.d_iﬁg',ot s.cholarshlps to persons or
individuals who participate.in collegiate sports events, con-
tests and actl%ltges 60 as to continue to promote, encourage,
esteédblish and ganerate intetmst Ln'cenegiate athletics snd
athletic programs. ' -
That in addition to tha abdve primary purposes, this
non-protlt corporation ahall h;ve the following general pur-

poses and powers:

3. To putchaSe, contraet for, leéase, acquire by a
grant, devise, bequest, ordi.nance. gtatute, contribution, gift;
deed or otherwise, and hold, awn. use, occupy, operate or sell,
exchange, lease, nott:gage, pledge or otherwise dispose of or
encumber any and all cluses ¢t property whatsoever whether
regl, personal er mixed, ox any interest therein, including
but not limited to the Eonowlngc land, huildings, furniture,
furnishings, vehicles, pquipnont and material, stoekso bonds,
notes, debentures and all othar aecu:ities of all klnds, copy~
rights, trademarks, ftauchhes aud permits.

4. To enter 1nt.¢:ia;remnts or cooperative enter-.
prises, undarukings o: ggehtionshlps or otherwise joln or
consolidate with any pezson. pattnetshtp. firm, association,
tnat:!.tutlon. aoelaty or corpbntton whether the same be govern-

mental, mmie.l.pal, private or otherwise, as may be necessary,

Sy
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advantageous or coann;ent for the purpose of carrying out
or performing the puz'-'p'tps'es and objectives of this corporation

as herein enumerated. )
5. To engaéa' !.x.:_"the buainess of contracting for the
] consatruction, reconsi:':he-'t!.c'm. repoirinq and remodelliag of
’ buildings and public workl ‘of all kinds and classes and for
o the improvement. of rul pzope:ey and to do any ‘and all things
L '_: . * incident or related thérabo or connected therewith,
S . 6, To d;al 1& Qranohlaea, llcenses, royalties,
patents, trademarks. ;l’!d pﬂ.ﬁleqes in connection thereui.th of
"all kinds and cl.assqn S
7. To lgaug .n_uch notes, bonds, debentures, con-
tracts or other aeeu.r!..ty. or evidence of indebtedness upon such
terms and condit.{ons and’ £n such manner and form as may be .
prescribaed or detem!.ned by the Bodrd of Diractors.
. . 8, To puroﬁaaa, hcqul.xe. own, hold, sell, asstgn.
transfer, mortgage, pledge or- othervide to acquire, dispose of,

hold or deal in the dl_utds o! ‘the gtock, bonds, debéentures,

-, ;o
N

notes or other necu:l.ty or evldence o! indebtedneds of this

i

U or any other cotporaﬂ.bn, asaootatton or individual and to .

- : exercise all the t!.e&u ’pd\ms and ptivileges of ownership,
including the rlght to voto ‘thereon to the same extent as a

T -
2
.

" N e
-

B
N

natural person nighe ot coul.d do.
9. To lend or luveu tts funds, with or without

ﬁ?,}‘. ¥

8y
P
. i
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secnrity, upon sach tdruis cnd ganditdons ns shall be prescribed

. @
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or determined by the Board of Directors and to borrow muney,
issue bonds, debentures, notes, contracts and other evidences
of indebtedness or obligation and from time to time for any.
lawfil purpose to mortgage, pledge and otherwise charge any
or all of its properties, property rights, privileges and
assets and to secure the payment themi.

10. To act as agent, trustee, broker or in any
other Piduclary or representative eapaclty and in the afure-
menti.oned capacities or in its’ eorporate capacl.cy, to pur-
chase, own, lease, ho;d. aequlre. sell r.b_r hypotheeate in
whole or ln' part any patent rights, ngl.vileges', trademarks
or secret. processes. LT

. 11. To supervise, managd or othexwise coritrol
properties or property rights of any bu'a"iness. venture or
enterprise for other pexnons, eorpqrat!.ona or asuociations,

together with the right to enter Luto putner-hips and act as

a partner or-jeiant venturer with other peuonn, ﬂrms, aeso~

ciauons or corporations, - ".'-:.' "5- ‘ '

12. To do any and au bhingl jrhtch a natural person
might or could do and which now o:,hm ter may be authorized
by law and in qeneral t-: do and pézt‘otu J. auqh acts and

" things and transact all such buslmu‘ﬂme luy be, .necegsary,

advantagecus, convenlent or approp:utq,!.n the furtherance of
Joe jnrel .
the objects, purposes and activl,!;}es m&a corporation,

13. To transact itg’ busiuan.,umhr this corporate
nane or under usy other aswmd oF uotg.giouu nhame Or as a

..‘;.!I )
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part of, in conjunction with or in eg!.meégion with any other
corporations, associations or persons,

14. It is intended that this corporation shall not
at any timc engage in any business aetlviiy or trlnsactloﬁ
which wpuld cauge it to lose its status as a non-profit cor- :mif
poration or its tax éxempt status undor the United States
Internal Revenue Code as now enacted or as may heqeatier be
amended and that this corporation sha_l'i. if possible, at all
times be a tax exempt charitab:Ie i:oi;iiorqtion to which tax deduc-
tible contributions of ptoperty of all klnds may be made by
persons, co:porationa and other legal -entities. 1In addition,
if this corporation shall at any timq ceasge. to exist or carry
out its objécts and purposes as he:nt;‘atatad, thon and in
that event, all assets and psoporty held by it 'hether in
trust or otherwise shall after the payqnnt of its liabilities
be paid over to an organization uhich has aimilar purposes
and objeotives and vhieh han ostghltphed and appropriate non-
profit and tax exempt stutus undet tlw Unl.ted States Inteznnl

. Revenue Code as now enact.ed or’ u my be hereafter dmended,
The organization deslqnnted as Ehn :eotplent of such assets
. and property shall be detem!.ned-by tha vote of a uminimum of

three-fourths (3/4) of the ﬂireotovs ummmg a meee!.ng

called for that purpose, TR S . X

7 *\
15. The Eoregotng el.auau coptqtn ap enwneration

of soms of tha purposes and’ powéu ot l:hiu corporation but
no recuat:.i.on or enumeration ot apacy_tg powers or purpoges

.-.-!—4---1—?\ "'"T k. 5

e vl
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ghall be deemed 0 be exciusl.vo _an.d it is hereby exprsassly

declared that all other lawful purposes and powers not incon-
<atent therewirh are .hereby i{noluded, provided however, that

pecuniary profit is not an quabt or purpose of thie corpora-

tion.
ARTICLE IV

The time of the co;ﬁenc'auen.e of che corporation
shall be from the dste of the Lssuance ‘of the certificate
to it by the Arizona Corporat!.an comtu!:m and it shall endure
for the term of twenty-five (25) yee:t thereaftex with the

privilege of renewal as pzovided by *1'““'1

ARTICLE V

e :k"
-.‘. YN

A. The contrel and mncgqment. of the affairs of this

. corpo:auon shall be vested in a Board o! Directors of not lsss

than five (5) nor more than tventy-!l\m «(25) members. The
Board of Directors shall be el.ec'eed. M". 'thq regular annual meet-

Thg of the wenbers-which- shall: {so hgl.d._«a_& Phoenix, Axizona or
at ruch other plnce within the qu *ot th as shall be
‘deternined by the soard of D!.:ecma on the 3zd Tuesday in

.' .-l'l-\

January of sach year, coamonolng vl.thw 'yea: 1970 unless such

Dr_' st | W

day be a legal holiday in whlcit qvent ﬂlﬂh lneetlng will be held

on the next succeeding buslmaa gcy ;nd di:eetor shall hold

Jl-e - '.\ d'.. .

office for such a term as the hylm ot ﬁhe ce:pontion may pro-

vide and in the absence of suoh g. quviﬂ.on, for a term of one
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‘the first annual meeting of t:ha mephe:a_,_p! the corporation.

_for the transaction of tha aultu b! the corpo:atl.on and to

TR AR P SRR .
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{1) year or until his successor has been duly elected and

has qualified. Tha qunuucauons and conuetona for elactlon
to the Board of directors shall be as provided in the bylaws
of the corporation and the Boa.:d ot Dttectors may £4ill any
vacancy which may occur pend.lng th_o nexe annual maeting of

RS .

the members of ‘the corporation. -, ;1.;:.. .
B ."" ‘- N
" At an organ!.sauonal'meéﬁlq Ilald in Phoenl.x, Arizona

on March 21, 1969 the persons deulqnqgad ‘herain as $nCOTPOraAtoFs

foa ';v..

were elected as directors ann vu.l. um t.n that capacity until

B. The Board ot ngncto:n ahﬂl have the right

to 1ncuaae and decrsase wtth!.n o sot £octh above

the number of directors of - the oezpbzsifon. .The Board of

Yot s - on

Directors shall have full power tn-canpt{ alter, amend and

T S -

rescind the bylaws and to- mke' p:opm.' zu;.es and regulations

"'{&’ ",',4\\

alect all officers hoxelnatte:- Q“I.Quqeda'.o-'rhe bylaws may
2 hévi ty board and an
Q.‘..

witted by law and by the W»"‘.’. o

v
lf'h-

Eishe .
pirectors during ths 1ntarval.a lﬂ _

*'\

C. The exemivha' !. i

cohslst of a president, one"b:
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tary and a treasurer and any two of such offices may be held
by the same pcraen except presidant and vice president and
president and secactary. Ia ndditiua, the Board of Directors
may appoint o;m or more assistant vico presideats, an axecu-
tive vice prestdene,-usslutadt sacretaries,’ an executive gecre-
tary and assistant creaauz‘on. 'A'he officers shall hold office
for such a term as the- by,t.avs o! the sorporatfon may provtde
dnd in the absence of such p:avialon the officers shall be
elected annually by the Board_of'olzectors and shall hold
office for a term nf ongf(l) ;ehf or until their rRuccessors

are elected, and quauﬂed. .
D. EBach director ahd each officer of the corporsticn

or a former dlzeoeor ox ofncor or any he!.x's, legntoes. devigees
and personal representaei.veu of a deceased dlreoto: or officar
shall bu indemnified by ‘the- cmor&tton against expenus. (in~-
cluding attorneys' fees. and to, eho extant permitted by law any

amount paid in sehtlement), actnauy and necessnru.y incurred
by u\en in connection wlth eho ‘Qefense of any action, suit or
: procaﬁdlng, (including any appenl therein), in which they or
any cne of them are mada pu:ues or a patty by reason or by
virtue of their being oz luvlnq chn a director or ‘officer or
directors or officers ot the oorpotation except in relation

to matters as to which iny such diroctor or officer or former

v,

diroctor or officer shall be adjudged im any such action, suif

or proceeding to be liahle for his or her ultra vires acts or
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miscondyct in the pex'to:g&anee of his or her duties as such
director or officer. The foregoing right of indemnification
shall not be deemed to be exclusive of any ether rights to
which those lnd-nnltied My be en!:i.tled as a matter of law or
under any bylaw, agreement o: othe:vi.se and shall be in-addi-
tion to such compensat!,on for serv:l.ces rendered and raeimburse-
ment for expenses anurtdd as ahan be det.emtmd from time
to time by the '!oard of Dkeceors of the corporation.

E. 'l'heso Atuclen ot Incorpozatun may be amended
by the affirmative vote 6£ thtee-foutths (374) ot the Board
of Directors present at a lgteetl._nq called E_ot thar. purpose.

ARTICLE VI

The quali.ﬂc_;tions of the members of this corpor':a-
tion, the -classes and i";:vr'l..v'i.j.c'ages of membexship and the lia~
bility of members for dues or assessments, -including the
smounts theroof and the metfiod of colléction shall be set
forth in the bylaws of this cozpotatlon and 1f the byuwa 8o
provide, there may be uaued to oach menber a cortificate of
membership which shall ‘Do no_n-u.a!.gnable.

' ARMCLE yII

Tha Mghest'mu;\t.j ot indebtedness or liability,

direct or contlngunt, -t_o ;ohlch this carporation may be subject:

at any one time, shall ba f£ifty million dollars - ($50,000,000)

or such additional amgunt or: anounts as may be authorized by
. [T ~ . A

threa-fourths of the votes cast with respect thereto at a
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lawfully held meeting of the members of the corporation and

2pproved by the Arizona Corporation Commission.
ARTICLE VIIX

The private property of all members, officers and
directors of the coxporation shall be forever exempt from all
corporate debts, liabi.l_.iden .and obligations whatsoever.

"g'Aimcm: X

This co':po:'auon does heréby appoint DONALD D..
MEYERS of Phoenix, A.a.i'.:onn, '\.tho has bee.n a bona fide resident
of the state of A'r!.zo,na _fo:. more than three (3) years, its
lawful agent in and !_'oz_ the state of Arizona —Eor and on behalf
of the saié corv ration, to accept and acknowledge service of
and upon whom may be served all necessary process or process;s
in any action, sult or _pmegdi.ng that may be ha;l or _b:ought

against said corporation, in any of the courts of the state of

Arizona, such service of process or notice, or the acceptance

. thereof, by said agent endon‘o-d_thez_'eon to have the same force

and effect as if serv'e_d upon the president and secretary; of the
corporation. The fo:égdlng_'_appolntnent inay be revoked at any
time by £iling an appol.iiuqant of a successor agent.

IN WITNESS mumsor. ti;e persons who are to act in
the capacity of ano::pout'.ors and .u the first directors of
the corporation, have hersunto set their hards this 8th day
of April, 1969. '
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STATE OF ARIZONA )
County of Mar.lci;pa ) )'.

on th:l.l 8th day ﬁ;.u, 1969 before me, the unde:-
signed Notary publie, pe:sona ared JACK B. STEWART, SR.,
WILLIAM SHOVER, GLENN W HAWKINS, JAMES MEYER, and DOMALD C.
MEYERS, known to me ox aattsqacmimrmlz to be the persons
whose names are subscribad-tosbhe, @ a fustrument and ackhow-
legg:: that they exsouted:ths: jL'igam :£&r "the purposes therein con-
tained. 'l’ \. 3, :‘:. B

IN WITNBSS" mm, r hava hareeo set my hand and

official seal.

A0

. O et ———— e & = -t
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The Arizona Sports Foundation
dba The Fiesta Bowl

Bylaws

Amended and Restated March 25, 2011

The Arizona Sports Foundation
7135 E. Camelback Road, #190
Scottsdale, Arizona 85251




ORI~ s =

BYLAWS

THE ARIZONA SPORTS FOUNDATION

dba THE FIESTA BOWL
ARTICLE I
Name and Place of Business
1.01.  Name of Corporation. The name of the corporation shall be The Arizona Sports

Foundation dba The Fiesta Bowl or Fiesta Bowl (hereinafter referred to as the “Corporation™). The
Corporation is formed under the nonprofit corporation laws of the State of Arizona.

1.02. Known Place of Business. The.known place of business of the Corporation in the State of
Arizona shall be at 7135 E. Came¢lback Road, #190, Scottsdale, Arizona 85251, unless otherwise
designated in the articles or in a written statement or document duly executed and filed with the Arizona
Corporation Commission. The Corporation may have such other offices, cither within or without the
State of Arizona, as the Board of Directors may designate or as the business of the Corporation may
require from time to time.

1.03. Change Thereof. The Board of Directors may change the Corporatian’s known place of
business or its statutory ngent from time to time by filing a statement with the Arizona Corporation
Commission pursuant to applicable law.

1.04. References to Articles. Any reference herein made to the Asticles of Incorporation of the
Corporation will be deemed to refer to its Articles of Incorporation and all amendments thereto as at any
givea time on file with the Arizona Corporation Commission, together with any and all certificates filed
by the Corporation with the Arizona Corporation Commission (or any successor to its functions) pursuant
to applicable law. :

ARTICLE II

Purposes and Powers

The purposes for which this Corporation is formed are set forth in the Articles of Incorporation of the
Corporation. In furtherance of these purposes the Corporation may exercise all powers available to
corporations organized under the nonprofit corporation laws of the State of Arizona.

ARTICLE Il

Memghers

The Corporation shall have no members. The affairs, activities and property -of the Corporation shall be
administered and governed by the Board of Directors.
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ARTICLE IV

Board of Directors

4.01. General Powers. The powers of the Board of Directors shall include, without limit, the
following:

a) Ensuring that the programs and activities of the Corporation are evaluated
periodically and that appropriate policies are adopted to ensure that the Corporation operates in the most
ethical, transparent and accountable manner possible.

b) Approving new directors.

¢) Hiring the Executive Director.

d) Allocating the resources of the Corporation.

€) Raising fun;is for the Corporation. '

b Forming and overseeing the activities of committees of the Board.

[3) Establishing the general programs and priorities.of the Corporation.

h) Approving official resolutions of the Corporation and major progrmi policies.

The Board shall exercise the foregoing powers, and its authority generally, in conformity with all other
applicable provisions of these Bylaws.

402. Number and Qualifications. The Board of Directors shall be composed of no less than
fifteen (15) nor more than thirty (30) individuals as may be determined by the Board of Directors from
time to time. The number of ditectors may be decreased, but no decrease shall have the effect of
Shortening the term of any incumbent director. (In these Bylaws, all references to "directors” shall
exclude Life Directors and Founding Directors umless otherwise expressly stated.)

403.  Classes and Term. The members of the Board of Directors shall be elected by the directors

at the annual meeting of the Board. The directors shall be divided into three classes, and an effort shall be

made to keep each class of directors of approximately equal size. Each class of directors shall be elected
for a term of three (3) years and shall serve until their successors are elected; provided, however, that the
Board of Directors may approve shorter terms for certain directors at the initial election held after
adoption of these Bylaws to facilitate such staggered terms of office. Except as otherwise approved by
the Board, directors shall serve a meedmum of two, coasccutive thnee-year terms exeluding any shorter
terhs necessary to estahblish or facilitate the staggered tenms of offiee hereunder; previded, however, that
the Chairman, Chairman-Elect, Immediate Past Chairman, Treasurer and Secretary may serve a third
consecutive three-year term if and to the extent then serving on the Executive Committee as of the end of
such persan’s two, consecutive three-year terms. A director who is elected pursuant to Section 4.04 of
these Bylaws shall commenee his/her term of office effective immediately upon election.

-2-
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404.  Nomination of Directors. Nominations for persons to serve as directors shall be made by
the Nominating and Govcrmance Comuriittes, unless a vacancy on the Board of Directors has been ereated
by the resignatian, death or ineapacity of a director, in which caso the gmcedures of Sectiont 4.08 are to
apply. The Board of Directors believes it is in the best interest of the Corparation to have representntion
on its Board of persons with different backgrounds, business intcrests, professions and other disciplines.
In addition, the Board of Directors believes it is in the best interest of the Corporation to maintain a
continuity of policy and objectives for the Corporation and that this can be accomplished, in part, by
having representation on the Bourd of Direclors of persons who are familiar with and have pasticipated in
the development and progress of the Corporation and its mumerous Fiesta Bow] activities. Concurrently
with the accomplishment of this objective, the Board desires, on a regular basis, to elect mew persons to
the Board. )

4.0S. Voting for Directors. Directors shall be elected from the candidates properly nominated
pursuant to Section 4.04 above at the annual meeting of the Board of Directors and at such other times as
the Board may determine. Each director shall be entitled to vote for as many persons as there are -
vacancies to be filled at any such election, but each director shall not be entitled to cumulate its votes.

4.06. Fort McDowell Community. So long as the Fort McDowell Community is the title sponsor
of the Fiesta Bowl Parade, the current President of the Commmnity and Tiibal Council (or another

- authorized designee of the Community and Tribal Council approved by the Board of Directors) shall be

entitled to be a director of the Corporation, without further action or approval of the Corporation except as
the Fort McDowell Community »nay otherwise agree in writing from tinte te time. The term of any such
director under this Section 4.06 shall be co-terminus with the Coramunity's sponsorship and the term of
the Trihal Chairman, so that a new Tribal Chair (or any such autharized designee) shall succeed the
predecessor when necessary, and upon the termination of such sponsorship, the term for such director
shal] automatically terminate without further action or approval of the Corporation.

407.  Life Directors, Founding Directors and Life Committee Members. The Board of Directors
may, in its discretion, confer Life Director or Life Committee Member status on any person who lhas
previously served on the Board of Directors or the Fiesta Bowl committee, respectively, and who, as a
result of such service, has distinguished himself as a member of the Board or such committee. Life
Directors and Founding Directars of the Corporation shall nnt vate unless othorwise elected as directar ef
the Board in socordance with this Article IV and shall otherwise have only such privileges and obligations
as determined by the Board of Directors from time to time including serving as committee members_
and/or attending various committee meetings in an advisory capacity as may be requested by the Board of
Directors or committee chairs from time to time.

4.08. Eilling of Unscheduled Vacancies. In the event a vacancy on the Board of Directors has

" been created by the resignation, death or incapacity of a director, the Nominating and Governance

Committee will determine and nominate to the Board a person to serve as a replacement for the unexpired
term of such director. Vacanciecs shall be filled by a majority vote of the directors present, either in
person or by proxy, at a duly convened meeting at which a quorum is present (excluding the one whose
replacement is being selected).

409. - Compensation. Directore shall not receive any é.ompensation for their services as directors.
The Corporation may reimburse directars for reasonable and necessary expenses incurred in carying out

-3-
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their dutics as directors subject to such policies as may be adopted by the Board of Directors from time to
time.

4.10.  Resignation and Removal. Any director may resign by submitting written notice of
resignation to the Secretary or so informing the Chainnan or the Executive Director. Any director may be
removed from office at any time with or without cause by resolution of a majority vote of the directors
present, enhermpersonorvmpmxy, at adulyeouvmedmeﬁngoflheBoa:dofDuectorsat which a
quorum is present. The director whose removal is sought is entitled to the opportunity to address the
Board either in writing Or in person, at the meeting.

ARTICLE V

Meetings of the Board of Directors

5.01. Regular Meetings. Except 'as may othorwise be approved oy the Board of Directors, a
regular annual meeting of the Board of Directors shall be held each year in March, at such time, day and
place as shall be designated by the Chairman from time to time,

5.02.  Special Meetinps. Special meetings of the Board of Directors may be called by the
Chairman, Chairman-Elect or by a majority of the directors then in office, to be held at such time, day and
place as shall be designated in the notice of meeting provided that directors may waive such notice
requirement as conteraplated in Sootion 5.03 below.

5.03. Notices of Meetings. Notice of the time, day and place of any meeting of the Board of
Directors shall be given at least two (2) days prior to the meeting. Notice shall be given in writing by
first-class mail or overnight delivery service with postage prepaid to such person at his or her address as it
appears on the records of the Corporation. Such notice shall be deemed to have been given when
deposited in the mail or the delivery service. Notice may also be given by facsimile, electronic mail, or
hand delivery, and will be deemed given whea received. ‘Any director may waive notice of any meeting
by a written statement executed cither before or after the meeting. Attendance and participation at a
meeting, either in person or via proxy, without objection to notice shall also constitute a waiver of notice.
Any meeting, once properly calied and noticed (or as to which call and notice have been waived as
aforosaid) and at which a quonm is formed, may be adjourned to anather time ond place by a majority of
those in atterrdance.

5.04. Q@Lu_m. A majority of the Board of Directars then in office shall constitute a quarum for
the transaction of business at any meeting of the Board of Directors. If a quorum is present when a
meeting is convened, the quorum shall be deemed to exist until the meeting is adjourned, notwithstanding
the departure of°one or more directors. If less than a quorum of the directors is present at such meeting, a
majority of the directors present may adjourn the meeting until a future date and time to be determined
and announced to the Board with at least five (5) days notice.

5.05. Manner of Acting. Exaept as othrrwise expressly required by law, the Articles of

.Incorporation of the Corporation, or these Bylaws, the affirmative vote ef 8 majnrity of the directers

present, either in person or by proxy, at a duly cenvened meeting at which a querum is present shall be the
act of the Board of Directors. Attendance st meetings of the Board of Directors shall be limited to voting
directors and specific staff or individuals invited by the Chairman to attend. Each director shall have one
vote on each matter voted on at a Board meeting.

-4-
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5.06. Proxy. A director may vote either in person or by proxy. A director may appoint a proxy
to vote or otherwise act for the director by sigming an appointment form. An appointment of a proxy is
effective when reoeived by the Secostary or other officer ar agent authorized to tabulete votos. Such

. wrilten peoxy shall be valid for only one (1) month unless a different period is expressly provided in the

appointment form. The appointment of a proxy is revocable at any time by the director.

5.07. Presiding Officer. Meetings of the Board of Directors shall be presided over by the
Chairman. If the Chairman is not prescat, the Chairman-Elect shall preside over the meeting if present, or
otherwise a majority of the directors who are present at the meeting shall select a director to preside over
the meeting. In addition, if for any reason the Secretary is not present, the Chairman (or, if the Chainnan
is not present, the direcrors who are present at the meeting) shall seleot a director to serve as recording
secretary for the meeting,

5.08. Presumptian of Assent. A director of the Corporation who is present at a meeting of the

. Board of Directors or of any committee at which action is taken on any matter will be presumed to have

assented to the action taken unless his or her dissent or abstention is entered in the minutes of the nieeting
or unless he or she files a written dissent or abstention to such action with the person acting as secretary of
the meeting before the adjournment thereof. A right to dissent will not be available to a director who
vated in favor of the action. '

5.09. Unanimous Written Consent of Diractors. Any action required or permitted to bie taken at
a meeting of the Board of Directors may be taken without a meeting if written consent to the action is
signed by all directors.

5.10. Telephone Meeting. Any one or more directors may participate in a meeting of the Board
of Directors by means of a conference telephone or similar telecommunications device which allows all
persons participating in the meeting to hear each other. Participation by telephone shall be equivalent to
presence in person at the meeting for purposes of determining if a2 quorum is present.

ARTICLE VI

Committees

6.01.  Genemml. The Board of Directors shall maintain the. permanent standing committees set
forth in this Article VI and may create such additional committees, including, without limit, 2 Budget &
Finance Committee and any investment subcommittee thereof, all as a majority of the directors present,
either in person or by proxy, at a duly convened meeting at which a quorum is present shall determine
from time to time; provided, however, that no such committee shall have the authority to: (i) fill.
vacancies on the Board of Directors; (ii) amend or repeal these Bylaws; (iii) amend the Articles of
Incorporation of the Corporation; (iv) dissolve, merge or consolidate the Corporation; (v) approve any
matter requiring the approval of the Board of Directors hereunder; and/or (vi) take any other ‘actions
prohibited under the nonprofit eorporation law of the State of Arizona. Such committees and tasks fbrces
'may be desoribed in separate cotanisttee cbartars, adtninistratian regnfations or int rosolutions of the
Board. Any such aiditional committees may exist for a fixed term or an indafinite term and be disbanded
at any time by a majority vote of the directors present, either in person or by proxy, at a duly coavened
meeting at which a quorum is present.
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6.02. Nominating and Govemance Committee. The Nominating and Governance Committee
shall be responsible for ficilitating the governance responsibilities of the Board of Directors, including,
amung other things, (i) the identificatioo aml nomimtion of new dizeetins as descrited in Section 4.04 of
these Bylaws, (ii) evaluating the pesformance of individual directors ard: the Board as o whole, atd (iii) in
consultation with the Chairman, aa appropriate, nominating the officers and conmmittee membars of the
Corporation from time to time (other than the members of the Nominating and Govemance Committee
which shall be nominated by the Chairman). The Nominating and Govemance Committee shall review
and present to the Board of Directors for consideration any committee charters and/or other governance -
policies of the Corporation as such committee or the Board of Directors deems reasonable and necessary
from time to time, including, without limit, confliet-of-interest, political activity prohibition, executive
compensation, expense reimbursement, whistleblower protection, and record retention and document
desanction policies. All other aspects of the functien and poocedres of the Nominatiug awl Govenmnce
Comumiittee shsll be decided hy the Board of Directors.

6.03..  Executive Committee.

a) Gegeral. The purpose of the Executive Committee shall be to make routine business
decisions for and on behalf of the Board of Directors and the Corporation. All members of the Executive
Committee shall be ditectors. The Executive Committee shall not be authorized, without the approval of
a majority vote of the directors present, in person or by proxy, at & duly convened meeting at which a
quorum i8 present, to take any actions that require the approval of the Board of Direetors of the
Corporativn. The Exeeutiva Committee shall report its business decisions to tiie directors at the next
regularly achieduled or special mecting of the Board of Direators, as the casc may be. Subject to a
majority vote of the directors present, in prrson or by proxy, at a duly eonvened meeting a¢ which a
quorum is present as set forth in Section 6.01 above, the members of the Executive Committee shall
include the Chairman, Immediate Past Chairman, Chairman-Elect, Treasurer, Secretary, the chairs of the
Nominating and Governance Committee and Audit & Compliance Committee, and two other directors
nominated by the Chairman and approved by the Board of Directors from time to time. The Chairman
shall serve as the chairman of the Executive Committee. All other aspects of the function and procedures
of the Executive Committee shall be decided by the Board of Directors.

b) Compensativh, The Executive Cammittee, or a subcommmiittea thereof, ehalt review
anmnily, ar more frequently ag requested by tho Boant of Directors, the amount ¢ff omnpaisatien paynhic
to executives and key staff personnol of the Cosporation as well as any uther individuals in a position to
exercise any significant influence over the affairs of the Corporation from time to time. For purposes of
this Section 6.03(b), the term “compensation” inciudes base salary, bonuses, severance payments and any
other form of remuneration. All compensation payable to any such persons shall be subject to approval
by the Board of Directors by majority vote of the directors present, in person or by proxy, at a meeting at
which a quorum is present. In all cases, any compensation received shall be reasonable and given in
retumn for services actually rendered for tlic Corpuration which relate to the public benefit purposes of the
Corporation. Compensation and expense reinibursement polieies und procedures adopted by the Board of
Directars frotn timo to time shmil be adhored 1o and complied with in conneotion with such compensation
review and Board apprnval proeess, including, without limit, any procedures requiring review and
approval by independent persons, compensation coroparability dnta and contemparaneous substantiation
of the deliberations and decisions releted thoreto. Except as may be otberwise appioved by the Board of
Directors frem time to time, all expense reimbursements of the directors and Executive Director mmst be
approved by the Executive Commiltee and, with respect to all other officers, by at least one member of
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the Executive Committee in addition to, and not in lieu of, any other approval requirements as may be set
forth in the expense reimburscment policy of the Corporation in cffeat as of the datchereof. A member of
the Board of Direclors who receives any compensatien, directly or indirectly, from tlie Carpnmatian for
servioes is precluded from voting on matters pertaining to that member’s compensation. A voting
member of any committee whose jurisdiction includes compensatinn matters and who receives
compensation, directly or indirectly, fram the Corporation far services is precluded from voting on
matters pertaining to that member’s compensation.

6.04. Audit & Compliance Committec. The Audit & Compliance Committee shall be charged

with the oversight of financial reporting and disclosure, and also to assist the. Board of Directors in its
oversight of legal antt regulatory compliance and to gversee the overall Fiesta Bowl compliance program.
The Axdit & Compliance Comuittee shall be chairéd by a director who is not the Treasurer or Chairman.
A manrity of the Andit & Compliamee Committee members shall be directors and the Board shall appoint
one or mare persons to the Audit & Compliance Committee who are Ginaneial experts and/or who have
other substantial nonprofit organization financial expertise or experience; provided, however, any non-
director shall be a financial expert. The Audit & Compliance Committee will retain and review the

financial results of the Corporation and its affiliates with such outside accountants as may be approved by -

the Board of Directors from time to time. The Audit & Compliance Committee shall independently
review the financial controls and results of the Corporation and its affiliates. All other aspects of the
function and procedures of the Audit & Compliance Committee shall be decided by the Board of
Directors from time to time, inchuding, without limit, approving the commatiee members of the Audit &
Compliance Committec.

6.05. Committee Composition; Authority. Members of commiittees need not be directors except
as set forth in these Bylaws or otherwise required by law; provided, however, that non-directors shall be
non-voting members of any committees which may exercise any powers of the Board of Directors. Any
committee which does not exercise powers of the Board of Directors and that only has advisory authority
may -include non-directors &s voting committee members. Subject to this Article VI, the Board of
Directors may determine the compositicn and authority, including the approval of any committee
charters, of such standing conunittees and othter committees and tasks foices as the Board of Directors
deems mucessary from time te time by s mejority voie of the directors present, either in person or by
proxy, at a duly convencd mecting at which a quomm is present. Vacaneies in thc membership of
committees may be filled for the remainder of the unexpired team by a majority vote of the directors
present, either in person or by proxy, at a duly convened meeting at which a quorum is present.

6.06. Term of Office; Removal. Except as otherwise approved by the Board of Directors from
time to time, each member of a committee shall serve for one.year until the next annual meeting of the
Board of Directors and until a successor is appointed, unless the committee is sooner dissolve. A
member of any commiftce may be removed, with oe without cause, by a majority vote of the directors
present, either in person or by proxy, at a duly convened meeting at which a quorum is present.

6.07. Ruoles. Each committee and task force may adopt rules for its meetings not inconsistent
with these Bylaws or with any rules adopted by the Board of Directors.
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ARTICLE VII

Officers

701.  Officers. The officers of the Corporation shall consist of a Chairman, a Chairman-Elect, a
Executive Director, a Secretary, and a Treasurer. The Corporation shall have such other officers, assistant
officers and/or in-house legal counsel as the Board of Directors may deem necessary and such officers
shall have the authority prescribed by the Board. Two or more offices may be held by the sume person
except Chairman and Chairman-Elect, or Chairman and Secretary. The Board of Directors may hire one
or more additional officers from time to time, including, without limitation, a Chief of Staff, Chief
Fimancial Officer, Chief Operating Officer, and/or General Counsel, all of whom shall carry on such

. duties as may be directed or otherwise autlorizetl by the Beand of Directors.

7.02. Election and Term of Qffice. The officers of the Corporation shall be elected by the
directors at the annual meeting of the Board of Directors. A person elected or appointed to any office will
continue to hold that office until the election or appointment of his or hersuccessor. The officers shall be
elected on an office-by-office basis (and not as an entire slate) beginning with the Chairman and
continuing in the order of the offices listed in Section 7.01 above.

7.03.  Removal. Any officer elected by the Board of Directors may be removed, with or without
cause, by a najority vote of the directors present, in person or by proxy, at a meeting at which a quorum is
present. .

i

7.04.  Vacancies. A vacancy in any office hecause of death, resignation, removal, disqualification
or otherwise shall be filled for the unexpired term by 2 majority vote of the directors present, in person or
by proxy, at a meeting at which a quorum is present.

7.05.  Chairman. The Chairman shall preside at all meetings of the Board of Directors. In the
absence of the Chairman or Chairman-Elect, the Chairman's designee shall preside. The Chairman,
Executive Director and/or the Chairman-Elect or their designees shall sign any contracts or other
instruments authorized to be executed by the Board of Directors or the Executive Committee pursuant to
any powers delegated to such committee by the Board of Directors. Such docunents requiring en
additional signatuze also may be signed by the Searetary or the Treasurar. The Chairmean in general shall
perform all duties incident ta the office of Chairman of the Boand of Directors and such other duties as
may be prescribed by the Board of Directors from time to time.

7.06.  Chairman-Elect. The Chairman-Elect shall have such powers and perform such duties as
may be prescribed by the Board of Directors or the Chairman. The Chairman-Elect shall share with the
Chairman and Executive Director the power of signature on behalf of the Corporation set forth in Section
7.05 of these Bylaws. In the absence or disability of the Chairman, the Chairman-Elect shall perform the
duties and exercise the powers of the Chairman. ’

7.07. Executive Director. The Executive Director shall be the chief exccutive officer of the
Corporation and shall share with the Chairman and Cbairman-Elect the power of signature on bebalf of
the Corporation set forth in Section 7.05 of these Bylaws. The Executive Director shall have day-to-day
charge of the affairs of the Corporation and shall in general supervise and control all of the business and
affairs of the Corporation. In the event the Executive Director is disabled from camrying out the duties of
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the office for a substantial period, those duties shall be performed by such other person or persons and in
the manner designated by the Board of Directors, antil such time as the Executive Director is again able to
carry out such duties br until o suceessor is scleeted in eccordance with the Bylaws. The Exooutive
Director shall be appointed by the Bonard of Directors, ard the Executive Director’a continuance in office
shall be subject ta annual review by the Board of Directors.

7.08. Secretary. The Secretary will keep the minutes of meetings of the Board of Directors and
all unanimous written consents of the Board of Directors, and will see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law. The Secretary will be custodian of
the corporate seal, if any, and the corporate records. The Sccretary, or staff members under the
supervision of the Treasurer, will kcep reasonable and appropriate corparate records. The Treasurer in
general will perform all duties incident to the offios nf Secretary and such other duties ae may be assignctl
by the Board of Direotors.

7.09.  Treasurer. The Treasurer shall be responsible for all funds of the Corporation. The
Treasurer, or staff members supervised by the Treasurer, will give and receive receipts for monies due and
payable to the Corporation and deposit all such monies in the name of the Corporation in such banks, trust
companies, or other depositaries as shall be selected in accordance with the provisions of these Bylaws.
The Treasurer shall be responsible for preparing and filing such financial reports, financial statements,
and retumns as may be required by law. The Treasurer in general shall perform all duties incident to the
office of Treasurer and such other duties as from time to time may be assigned by die Board of Directors.
Except ag prohibited by the laws of the State of Arizona, the Treasurer may delegate to the executive
cmployecs of the. Corporation day-to-day performance of these duities.

ARTICLE VIII
Indemuification
80l.  Indemnification of Direstors and Officers. The Corporation shall, to the full extent

consistent with the nonprofit corporation law of the State of Arizons, indemnify any person who serves or
has served as a director, officer or Audit & Compliance Committee member of the Corporation or in any
such capacity at the request of the Corporation for any other corporation, partnership, joint venture, trust
or other enterprise, with respect to liabilities naii expensos arising nut of any actios, suit er procecdings in
which they bocorue involved by reason of their affiliation with the Corporatien ar any such other antity or
enterprise with respect to any actions taken or omitted to be taken on or after the effective date bereof.
Such indemnification shall not be deemed exclusive of any other rights to which sny such person may be
entitled under the Articles of Incorporation, bylaws in effect prior to the date hereof with respect to

actions taken or omitted to be taken prior to the effective date hercof, any other agreement or otherwise.

In no way shall the provisions of this Article VIII enlarge, impair, diminish or otherwise adversely affect
any rights or obligations of the Corporation or any indemnitee with respact to actions taken or omitted to
be taken prior to the effective date hereof. Any amount payable by way of indemnity pursuant hrreto and
the mannar in which it shall be paid, includiog axty advaneements of rcasonable ecpenses relatet inereto,
shall be determined by the Board of Directors in its discretiom  For purpooes of this Article VI, Life
Directors and Founding Directors shall be deemed to be “directors” to the cxtent serving as a veting
director of the Corporation. '
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8.02. Other Indemnification; Insurance. The Board of Directors may, in such cases as, in its
complete discretion, it deems appropriate, indemnify and hold harmless any person who is or was a
committee ember (innhuding Life Directats antd Founding Directors serving as such), employee er agant
of the Cerporation, against any or all cluims, lisbilities (including reasonable legal fees and ather
expenses incwred in connection with such claims or liabilities) to which any such persan shall have
become subject to by reason of having held such a position or having allegedly taken or omitted to take
any action.in connection with such position. The Board of Directors may also authorize the purchase of
insurance on behalf of any director, officer, committee member, employee, or other agent against any
liability incurred by him/her which arises out of such person’s status as a director, officer, committee
member, employee, or ageat, whether or not the Corporation would have the power to indemnify the
person against that liability under law.

ARTICLE IX

Miscellaneous Provisions

9.01.  Fiscal Year. Except as otherwise determined by the Board of Directors, the Coxponnon
shall have an April 1 through March 31 fiscal year.

9.02.  Seal. The Board of Directors may provide for a seal of the Corporation thut will have
inscribed thereon the name of the Corporation, the state and year of its incorporation, and the words
“Corporate Seal.”

9.03.  Booksend Records. The Corporation shall keep correct and complete books and records of
account, shall keep minutes of the proceedings of its Board of Directors and the committees of the Board,
and shall keep a record giving the names and addresses of the members of the Board of Directors,
showing whether or not they are entitled to vote. All books and records of the Corporation may be
inspected by any director, or its agent or attorney, for any proper purpose at any reasonable time.

9.04.  Contracts. The Board of Directors or the Executive Committee, to the cxteat delegated
such powors by the Board of Directors, may authorize any officer or agent of the Corporation, in addition
to the officers so authorized by these Bylaws, ta enter into any cantract or ta execute end deliver any
instrument in the name of and on behalf of the Corporation, md such authority may be general or
confined to specific instances.

9.05.  Checks Drafts, Etc. All checks, drafts or orders for the payment of money, notes or other
evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or
officers; or agent or agents, of the Corporation and in such manner- as shall from time to time be
determined by resolution of either the Board of Directors or the Executive Committee to the extent
delegated such powers by the Board of Directors. In the absence of any such determination, such
instruments shall be signed by the Treasiirer and countersigned by the Chairman, the Executive Direstor
or the Chairman-Elect of the Corporation.

906.  Deposits. All funds of the catporation shall be deposited frean time to tiee to the credit of
the Corperation in such banks, trust companies or other depositaries authorized by either the Board of
Duectomonheﬁxemnve(lommmeetotheutuudelegutedsuchpowerbytheBoudofDnmmsﬁom
time to time.

-10-
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9.07. Gifts. The Treasurer or his or her designee may accept on behalf of the Corporation any
contribution, gift, bequest, or devise for the general purposes stated in the Corporation's Articles of

Incorporation.
ARTICLE X

Aniendments to Bylaws

10.01. Amendments These Bylaws may be amended or new Bylaws adopted upon the affirmative
vote of two-thirds of all the directors then in office, either in person or by proxy, at any regular or special
meeting of the Board of Directors at which a quorum is present or, altematively, by the unanimous written
consent of all directors then in office without a meeting of tiic Board of Directors. The notice of the
meeting shall set forth a summary of the proposeti amendments.

10.02. Seniority. The Articles of Incorporation of the Corporation and the Arizona rionprofit
corporation law will in all respects be considered senior and superior to these Bylaws, with any
inconsistency to be resolved in favor of the Articles of Incorporation and such law, and with these Bylaws
to be deemed automatically amended ﬁom time to time to eliminate any such meonsnstency which may
then exist.

Certificate

1, John Zidich, the duly elected, qualified and acting Secretary of The Arizona Sports Foundation
dba The Fiesta Bowl, an Arizona nonprofit corporation, do hereby certify that the above Amended and
Restated Bylaws were duly and regularly adopted by the du'ectms of this Corporation at a meeting held on
March 25, 2011.

Bty vie
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Amendments to Bylaws of The Arizona Sports Foundation:

Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:

- Amended:

Amended:
Amended:

Amended:;

Amended:
Amended:
Amended:

August 29, 1980
May 20, 1981
February 24, 1982
November 8, 1982
April 25, 1983
February 22, 1986
March 17, 1986
April 29, 1986
April 20, 1987
Febuary 16, 1988
December 17, 1990
May 24, 1993
December 17, 1997
April 20, 1998
April 19, 1999
March 27, 2001
November 17, 2003
August 18, 2008
March 15, 2010
March 25, 2011

-12-
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ACKNOWLEDGEMENT

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

The undersigned director, officer or employee hereby acknowledges that he/she (i) has

- received a copy of the Amended and Restated Bylaws of The Arizona Sports Foundation dba the

Fiesta Bowl (the “Foundation™) which were adopted and approved on March 25, 2011, (ii) has
read and understands such Bylaws, (iii) agrees to camply with such Bylaws, and (iv) understands
that the Foundation is a tax-exerapt charitsble organization ayd, that in order to maintain its tax
exemption, it must engage primarily in activities which accomplish one or more of its tax-exempt
purposes.

Dated: __,2011.
Signature:
Print Name:
‘THE ARIZONA SPORTS FOUNDATION
ACKOWLEDGEMENT ACKNOWLEDGEMENT vi
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CONFLICT OF INTEREST POLICY

THE ARIZONA SRORTS FOUNDATION
dba THE FIESTA BOWL

L Purpose.

The purpose of the conflict of interest policy is to protect the interests of The Arizona Sports
Foundation, an Arizona nonprofit corporation, dba the Fiesta Bow! (the “Foundation”™), when the
Foundation is contemplating entering into a transaction or arrangement that might benefit the
private ioterost of an officerior director of tho Foundation or any of its affiliated arganizations or
may otherwise result in a possible cxcess benofits transaction. This policy is intended to
supplement but oot replace any applicable state laws governing conflicts of interest applicable to
nonprofit and charitable organizations.

i Definitions.
Interested Person:

Any director, officer, or member of 2 committee with board-delegated powers who has a direct or
indirect financial interest, as defined below, is an interested person. If a person is an intevested
persan with respect to any entity in the organization of which the Foundation is a part, he or she is
an interested person with respect to all entities in the organization.

Financial Interest:

A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family: '

(i) An ownership or investment interest in any entity with which the
Foundation has a transaction or arrangement;

(i) A compensation arrangement with the Foundation or with any entity or
individual with which the Foundation has a transaction or arrangement;
or

(ii)) A potential ownership or investment interest in, or compensation
amangement with, any entity or individual with which the Foundation is
negotiating a transaction or atragement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are
substantial in nature.

[nan r

ss such person is: a directo { pr otherwise has
compensation arangement with such entity, Under Anticle III, Section 2, a person who has a
financial interest may have a conflict of imerest only if the appropriate board or committee
decides that a couflict of interest exists.

THE AR/ZONA SPOXTS
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. Procedures.

Duty to Disclose:

In connection with any actual or possible conflicts of interest, an interested person must disclose
the existence and nature of his or her financial interest to the directors and members of
committees with board-delegated powers considering the proposed transaction or arrangement.

Determining Whether a Conflict of Interest Exists:

After disclosure of the financial interest, the intcrested person shall leave the board or committee
meeting while the finannisl interest is discussod ami voted upon. The remaining board or

committee members shall decide if a conflict of interest exists.

Procedures for Addressing the Conflict of Interest:

®

i)

(iii)

The chairperson of the board or committee shall, if appropriate, appoint
disinterested person or committee to investigate altematives to the
proposed transaction or asrrangement.

After exercising Jue diligence, e board or committee shall determine
whether the Fonndatiun onn obtaio a more advantageous transaction or
arrangement with rensonable effarts from a person or entity that would
not give rise to & conflict of interest.

If a more advantageous transaction or arrangement is not reasonably
attainable under circumstances that would not give rise to a conflict of
interest, the board or commitice shall determine by a majority vote of the
disinterested directors in accordance with the bylaws whether the
transaction or arrangement is in the Foundation's best interest and for its
own benefit and whether the ransaction is faix and reasonable to the
Foundation ani shall make their decision as to whether to enter into the
transaetinn or arrangement in oonfonuity with sueh detennination.

Violations of the Conflict of Interest Policy:

®

(i)

If the board or committee has reasonable cause to believe that a member
has failed to disclose actual or possible conflict of interest, it shall inform
the member of the basis for such belief and afford the member an
opportunity to explain the alleged failure to disclose.

If, after hearing the response of the member and making such further
investigaiion as may be wairanted in the cimumstances, i bnard or
committee determines that the member has i fact failed to disclose an
actual or possible conflict of interest, it shall take appropriate
disciplinary and corrective action.

Page 2 uf 4
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V. Records of Proceedings,
The minutes of the buaid and ali committees with board-delcgated powers shall contain:

(0] The nomes of the persons who disclosed or etherwise were found to have
a financial interest in connection with an actual or possible conflict of
interest, the nature of the financial interest, any action taken to determine
whether a conflict of interest was prescnt, and the board’s or committee’s
decision as to whether a conflict of interest in fact existed.

(i)  The names of the persans who were presem for discussions ard votes
relating (o tiie transaction or amrangenant, the eonient of the discussion,
including any altemalives to the propased transaction or amrangement,
and a record of any votes taken in conuection therewith.

V. Prohibited Transactions.

‘The sale or transfer of any tickets, passes or merchandise to any event, game or meeting relating
to any event of the Foundation at a price higher than the stated price established by the
Foundation, which profit is for any person or entity other than the Foundation, is stricilly
prohibited by any director, officer, or member of a committee with board-delegated powers.

vl  Compensation.

Q) A voting member of the board of directors who receives compensation, .
directly or indirectly, from the Foundation for services is precluded from
voting on matters pertaining to that member’s compensation.

(ii) A voting member of any committee whose jurisdiction includes
compensation matters and who receives compensation, direcly or
indirectly, from the Foundation for services is precluded from voting on
matters pertaining (o that nember's compessation.

(iii) Persons whn receive compensation, direotly or indirectly, from the
Foundation, whether as employees or independent contractors, are
prechided from membership on, and are prohibited from providing
information to, any committee whose jurisdiction includes compensation
matters.

Vil.  Annual Disclosure Statements. .

Each director, officer, and momber of a committee with board-delcgated powers shall annually
sign a statement affinning that such pamson (i) has received, read uné umderstands the
Foundation's conflict nf interest policy; (ii) agrees to comply with the policy; and (iii)
understands that the Foundation is a tax-exempt charitable organization and, that in order to
maintain its federal tax exemption, it must engage primarily in activities which accomplish one or
more of its tax-exempt pusposes.

In addition, each director, officer and member of a committee with board-delegated powers shall
submit an annual conflict of interest disclosure statement describing any relationships,
transactions er positions held (vohmteer or otherwise) or circamstances which he or she belioves

Poge3ofe
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could cause a conflict of intevest as of such date or in the future between such person’s personal
interests, financial interests or otherwise. In the cvent there is any material change in the
information centained in such disefusure statetment, the person wio submitted it shall promptly
submit written notification of the change:

VIII. Periodic Reviews.

To ensure that the Foundation operates in a manner consistent with its charitable purposes and
that it does not engage in activities that could jeopardize its status as an organization exempt from
federal income tax, periodic reviews shail be conducted by the Audit & Compliance Committee.
The periodic reviews shall, at a minimum, include the following subjects: .

(i)  Whcther cnmpensation amangements aud benzfits are reasonahie, based A
on competertt survey information, and are tite sesplt of arm’s length
bargaining.

(ii) Whether partnerships, joint ventures and/or arrangements with
management organizations, if any, conform to the Foundation®s written
policies, are properly recorded, reflect reasonable investment or
payments for goods and services, further charitable purposes and do not
result in inurement, impermissible private benefit or in an excess benefit

transactiom.
R '
IX.  Useof Outside Experts. G )
In conducting the periodic reviews provided for in Article VIIL, the Foundation may, but need - ... - °

not, use outside advisors. [f cutside experts are used, their use shall not relieve the board of its
responsibility for ensuring periodic reviews are conducted.

PO
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CONFLICT OF INTEREST DISCLOSURE STATEMENT

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

Name;

A conflict of interest, or an appearance of a conflict, can arise whenever a transaction, or an
action of The Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl
(the “Foundation™) or any entity in the organization of which the Foundation is a part (each, a
“Foundation” and collestively, the “Foundations™), conflicts with the private ifiterests of any
divectar, efficer, or member of a coinmittee with board-delegated powers of any of the
Foundations.

A director, officer or member of a committee with board-delegated powers who has a direct or
indirect financial interest is an “interested person” if the person has, directly or indirectly, through
business, investment, or family: (i) an ownership or investment interest in any entity with which
any Foundation has a transaction or arrangement; (ii) a compensation amrangement with a
Foundation or with any entity or individual with which any such Foundation has a transaction or
arrangement; or (iii) a potential ownership or imvestment interest in, or compensafion
arrangement with, any entity or individaal with which the Foundation is negetiating a transaction
or arrangement. A financial interest of any such person shall not include equity in a pablicly-
traded company anounting ta less than a 5% ownership interest in the commany unless such
person is a direetor, officer ar atherwise has a compensation arrangement with such entity. Ifa
person is an “interested person” with respect to any Foundation, he or she is an interested persan
with respect to all Foundations.

Please describe below any relationships, transactions, or positions you hold (volhmteer or
otherwise), or circumstances that you believe could create a conflict of interest, now or in the
future, between any of the Foundations and your personal interests, financial interests, or
otherwise:

I have no conflict of interests to report.

I have the following conflict of interest, or potential conflicts of interests, to report:
1.

2.

13.

I have reviewed the Conflict of Interest Policy of each Foundation and I understand that it is my
obligation to (i) disclose a conflict of interest, or appearance of a conflict, to the board of
directors or committee with board-delegated powers, as the case may be, of any such Foundation
when a possible conflict, or appearance of a possible conflict, arises, (ii) leave the meeting while
the matter is discussed and (iii) abstain from any vote with respect to any matters involving the
conflict, all as more specifically set forth in the Conflict of Interest Policy of such Foundation.

Signature; Date:
Page ] of ]

THE ARIZONA SPORTS FOUNDATIONS
CONFLICT OF INTEREST DISCLOSURE FORM
ADOPTED: MAY S, 2011 CONFLICT OF INTEREST DISCLOSURE STM v




POLITICAL ACTIVITY POLICY

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

The Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl
(the “Foundation”), is committed to conducting its businesses consistent with the highest ethical
and legal standards. This policy reinforces our continued commitment to these standards and
provides each director, officer and emiployee of the Foundation with guidance and perspective in
understanding the Foundation’s political activity policy.

'‘PLEASE READ CAREFULLY. THIS DOCUMENT DESCRIBES THE
FOUNDATION’S POLICY REGARDING POLITICAL ACTIVITIES OF
THE FOUNDATION, AND ITS DIRECTORS, OFFICERS AND
EMPLOYEES.

L Prohibited Political Activities.

Federal and state laws prohibit the Foundation from directly or indirectly contributing to, or
supporting or opposing, political candidates or parties. As a charitable organization, the
Foundation may not make contributions to any candidate for public office or political committee
and may not participate in, or intervene in, any political campaign an behalf of or in opposition to
any candidate for public office. The Foundation’s funds, property, services, resources, assets,
and/or any other item of value (“assets™) may not be donated to, or used in any fashion to aid or
oppose, any political party, candidate or campaign.

To that end, the Foundation's assets may not be used to reimburse or otherwise compensate the
Foundation’s directors, officers or employees for amy such person’s political contribution or
activity in support of, or in opposition to, a political party, candidate, or campaign. No
Foundation director, officer or employee may implicitly or explicitly require any other director,
officer or cmployee ta make a political contribution: ¢o, or to act in favor of or in opposition to, a
political party, candidate or camapgign. In addition, no Foundation director, officer or employee
may make or commit to a political contribution on behalf of the Foundation and should refrain
from engaging in any political activities in a manner that may create the appearance that such
activity is by or on behalf of the Foundation.

1L Other Personal Aclivities,

Foundation directors, offioers and employees may contribute to, or act in favor of or in opposition
to, a political party, candidate or campaign, so long as they are doing so on their own behalf, on
their own time and using their own personal resources. Such participation in the political process
is entirely a matter of personal choice. In the event a director, officer or employee is identified as
an official of the Foundation while engaging in any political activities in an individual capacity,
such person should clearly communicate that he or she is not acting on behalf of the Foundation

and that any comments made are personal and are not intended to represent the views of the
Foundation.

Page 1 of 2
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Personal political activities of a director, officer or employee must not suggest that the
Foundatian suppotts those activities, must nai involve the use of any Foundation rescurces or
other assets, such as factlities, telephones, cotnputers and/or supplies and, for employees
(including officers who are employees), must not be conducted during working haws.

HL.  Reporting.

Any Foundation director, officer or employee who believes that a board member, officer or

employee of the Foundation has (i) encouraged, required or otherwise compelled him/her to make -

canpaign; (2) ceimbursed or otherwise compcnsated him/her for making a palitical contrnibution
to, or to act in favor of or in oppositian to, a particular party, candidate or campaign; or (3)
witnessed any other violation of this policy, should immediately netify his/her supervisor or the

- Chairman, Chairman-Elect, Executive Director and/or Chkief Compliance Officer as more

specifically set forth in the Foundation’s whistleblower protection policy, so that the situation can
be promptly investigated and remedied. Employees may raise good faith concerns and make
reports without fear of reprisal in accordance with the whistleblower protection policy, even if the
claim turns out to be false. To the fullest extent practicable, the Foundation will maintain the
confidentiality of those involved. It is the Foundation's policy to thoroughly and promptly
investigate all claiins involving a violation of this policy. If an investigation confirms that a
violatien :of this policy has occurretj, flic Foundation will take comrective aciion, whieh may
include, without limit, disciplineup to and inciuding immediate termination of baard position or
employment. The Chief Compliance Officer of the Foundation shall be responsible for
monitaring all compliance aspects of the Political Activity Policy and shall report directly to the
Audit & Compliance Committee, Executive Committee and Board of Directors of the Foundation
regarding any such compliance issues which may arise from time to time.

If you have any questions about this policy, please feel free to talk to your supervisor or any
member of the Executive Committee at any time.

Page 2 of 2
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RECORD RETENTION AND DOCUMENT DESTRUCTION POLICY

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

Policy Purpose.

This policy covers all documents created or received by The Arizona Sports Foundation, an
Arizona nounprofit corporation, dba the Fiesta Bowl (the “Foundation”). The policy is designed to
ensure comnpliance with federat and state laws and regulations, to reduee the risk of accidentnl
destruction of records earlier than intended, and to facilitate operations by promoting efficiency
and freeing up valuable starage space. Records and documents outlined in this policy inelude
paper, e-mail messages and electronic documents regardless of where the document is stored,
including network servers, desktop or laptop computers and handheld computers and other
wireless devices with text messaging capabilities.

Unless a specific federal or state law provides for a longer or shorter retention period than the
ones specified below, the Corporation foRows the general document retention procedures outlined
below to the extent reasonably feasible, However, no adverse inference is to be drawn from an
inadvertent failure to retain 2 dacutnent in accordanee with the guidelines beiaw. Docunrents that
are not listed below, bnt are substantially similar to those llsted in the schedule, will be netained
for the appropriate Iength of time.

Corporate Records.

Annual Reports to Arizona Corporation Commission Permanent
Articles of Incorporation Permanent
Board Meeting and Board Committee Mmut&s Permanent
Board Policies/Resolutions Permanent
Bylaws Permanent
Comuuittee Charters : Permanent
Committee Resolutions/Reports Permanent

Accounting and Corporate Tax Records.

Annual Audited Financial Statements Permanent
Auditors Reports Permanent
Depreciation Schedules Permanent
Fixed Asset Records (if any) Permanent
IRS Application for Tax-Exempt Status (Form 1023) Permanent
IRS Determination Letter Permanent
State Tax Exemption Documents Permanent
Taxpayer Identification Number ’ Permanent
Page I of 4
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IRS Form 990 Information Returns
IDRs and Responses thereto
State Tax Filings

General Ledgers

Business Expense Records
IRS Forms 1099

Journal Entries

Invoices

Sales Records

Petty Cash Vouchers

Cash and Credit Card Receipts

Bank Records.

Bank Statements

Check Registers/Cancelled Checks
Bank Deposit Slips

Bank Reconciliations

Electronic Fund Transfer Documents

Payroll and Employment Tax Records.

Payroll Registers :
State Unemployment Tax Records
Earnings Records

Garnishment Records

Payroll Tax Returns

W-2 Statements

Employee Records.

Employee Manuals

Employment and Termination Agreements
Retirement and Pension Plan Documents

Retirement and Benefit Payments

Personnel Files (after termination)

Worker's Compensation Claim Records (after closure)

Records Relating to Proniotion, Demotion, or Discharge

Salary Schedules
Employment Applications
Resumes

I-9 Forms

Time Cards
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Permanent

Permanent

Permanent

Permanent

10 years

10 years

7 years after termination

3 years after termination
2 years
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Facilities.

Ash/Waterfront/Pima Papers
IT Documents

Tickets.

Season ticket history
Ticket/Map samples (all events)
Renewal forms (all events)

General Records.

BCS correspondence

Legal correspondence

Other correspondence and letters
Press Releases

Promotional & Sponsorship Materials

Donar and Grant Records.

Donor Records and Acknowledgment Letters
Grant Applications and Contracts (after completion)

Legal, Insurance, and Safety Records.

Appraisals

Insurance Policies

Loan Documents and Notes

Property Records

Stock and Bond Records

Trademark and Copyright Registrations

OSHA documents (after closure)

Compensation Consultant Reports & Determinations
Conflict of Interest Disclosures

Building & Equipment Leases

Litigation files (after final decision including appeals)
Other Contracts/Agreements (after expiration)

Electronic Documents and Records.

Electronic documents will be retained as if they were paper documents. Therefore, any electronic
files, including records of donations made online, that fall into one of the document types on the
above schedule will be maintained for the appropriate amount of time. If a user has sufficient
reason to keep an e-mail message, the message should be printed in hard copy and kept in the

Page 3 of 4

THE ARIZONA SPORTS FOUNDATION
RECORD RETENTION AND DOCUMENT DESTRUCTION POLICY

Permanent
Permanent

Permanent
Permanent

3 years

Permanent
Permanent

7 years
7 years

7 years

Permanent
Permanent
Permanent
Permanent
Permanent
Permanent

10 years

7 years
7 years

7 years




o B O PN I DT

appropriate file or moved to an “archive™ computer file folder. Backup and recovery methods will
be tested on a regular basis. ]

Document Destruction and Exceptions.

The Chief Compliance Officer of the Foundation shall be responsible for monitoring and
reviewing all compliance matters related to this policy. The Chief Compliance Officer is
responsible for the ongoing process of identifying records which have met the required retention
period, and overseeing their destruction. The Chief Compliance Officer shall report directly to
the Executive Committee and Audit & Compliance Committee regarding any compliance issues
which may arise from tlme to time. Destruction of financisl and personnel-related documents will
be accomplished by shredding. Notwithstanding the mormal document destrucifon schexiule of the
Foundation, document destraction will be suspended immediately in the following circiunstances:

(i) where the information has been subpoenaed in a civil or eriminal case, or
is the subject of an information request letter from a government agency;

(ii) where the information relates to civil or criminal litigation against the
Foundation or an affiliated organization that is either pending, imminent,
or contemplated;

(iii) where destruction aof the infiymatiox wauld impede, obstruct, or
influence the administration of any matter within the jurisdiction of the
federal govemment, where such matter is pending, imminent or
contemplated; or

(iv)  where legal counsel for the Foundation places a “legal hold” on any
document for any reason.

Destruction will be reinstated upon conclusion of the investigation or lawsuit, but only after
consultation between the Executive Committee and the organization’s legal counsel.

Complllnce'and Sanctions.

Failure on the part of employees to follow this policy can result in possible civil and criminal
sanctions against the Foundation and possible disciplinary action against responsible individuals.
The Executive Committee will periodically review these procedures with legal counsel or the
organization’s certified public accountant to ensure that they are in compliance with new or
revised laws and regulations.
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TICKET POLICY

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

Mission Statement;

To stage ahnually two of the top college football bowl games in the nation, and to assist the cause of higher
education with the highest university payments possible.

To have the people af Arizona host the most comprehensive pageant of community activities in the United
States.

To be Arizona’s leading outlet for year-round sports and pageantry-related volunteer participation.
To give companies and organizations unique opportunities for involvement in supporting our efforts.

To be financially sound and to contribute strongly and regularly to the State’s economic development and to
higher education nationwide.

To be a source of natienal pride for all Arizonams.

To fully comply with all legal requirements in promoting the not-for-profit, charitable and business purposes
of the Foundation.

Purpose:

To establish standards for the provision of complimentary tickets, discounts on tickets, and access to tickets
by directors, officers, employees, consultants and agents of the Foundation.

Policy:

As a non-profit organization, the Faundation strives to generate the maximum cevenue through the sale of
tickets to Foundation games and invitations to Foundation events while allowing, when appropriate, the use
of complimentary and discounted tickets and invitations to advance its mission and to achieve the
Foundation’s charitable purposes. It is imperative we maintain controls and policies over the distribution of
tickets to the Foundation games and related events in order to achieve the charitable purposes of the
Foundation. A primary condition in maintaining our non-profit status is that tickets are not used as a means
to distribute coinpensation to any directors, officers, employecs, consultants or agents. The Foundation will
not tolerate use of tickets for personal gain or benefit of the Foundation’s directors, officers, employees,
consulinms ur agents. In addilion, in certain circomstances, federai (including iRS rules and reguiations),
state and trihal laws nestrict the provisian of tickets in cartain eircomstaaces.

Violations of this Policy and/or federal, state or tribal laws involving complimentnry or discounted tickets or
invitations may result in disciplinary action, up to and including termination of employment.
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Controls;

The chief compliance officer designated by the Board shall be responsible for Ticket Operations (“CCO™).
The CCO will have direot reporting respansibility to the Audit & Compliance Cammittee, Exeeutive
Cmnmittee and the Board with respect to all compliance issues which may arise from time to time. The CCO
will monitor the distribution of the tickets and invitations to Foundation games and events, prepare written
reports to be supplied to the Audit & Compliance Committee, and ensure compliance with all federal, state
and tribal laws. The written reports will reflect all tickets given or provided at a discount to any entity or
person, the title of that entity or person, and the charitable purpose of the gift or discount. The reports will
also identify any public official who received access to tickets other than parchasing through publicly-
available channels.

The CCO will develop forms, procedures and training to ensure that all employees and agents comply with
all federal, state and tribal laws with respect to tickets and invitations.

Complimentayv gr Discoyntod Tigkets Po!ic!:

When used properly and in compliance with federal, state and tribal laws, complimentary and discounted
tickets are a powerful public relations tool. Misuse can, however, result in significant criminal, civil,
administrative or tax sanctions. All Foundation employees and agents should be knowledgeable of ail legal
constraints and requirements with respect to complimentary and discounted tickets. The CCO is responsible
for providing all employees and agents with appropriate training with respect to the laws and rules governing
camnplimentary and discounted tickets.

The CCO ig respansible for the accounting and distribution of all camplimentary ar diseounted tiokats,
Complimentary or discounted tickets cannot be resold.

The Internal Revenue Service has determined that complimentary and discounted tickets are a taxable
benefitt The CCO will prepare all necessary reports that reflect actual value of the complimentary or
discounted tickets provided to any employee on agent of the Foundation as taxable compensation. To the
extent that any employee or agent provides complimentary or discounted ticket to any third persor not
consistent with the charitable purposes of tho Foundation and in compliance with the Foundatian’s polioies
and precedures, the Foundatinn will treat the use of the ticket as by the employee or agent and the CCO will
prepare all necessary reparts that reflect actual value of tbe complimentary or diseounted tickets provided to
any director, officer, employee, consultant or agent of the Foundation as taxahle campensation.

Public Officials:

The Foundation will comply with all federal, state and tribal laws governing the provision of tickets and
invitations, including mere access. Complimentary, discounted or access to tickets for the direct or indirect
benefit of any public official must comply with the following procedure:

¢ Any Foundation director, officer, employee, consultant or agent, including but not limited to any
Iobbyist, seeking to give a public official any complimentary or discounted tickets or access to
tickets other than throngh public channels must prepare a written request to the CCO.

s Any employee or agent giving a public official a camplimentary or discounted ticket without prior
written approval from the CCO and the Executive Committee may be subject to disciplinary action,
up to and including tershination of employment.
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In most cases, Arizona law bars entities, such as the Foundation, from giving tickets to public
officials within the Stdte of Arizona, auy county or any municipality. Other laws provide similar
prohibitions on the federal and tribal level. The exceptions are quite narrow and complicated and
require & sophisticated warking knowledge af the laws to ensure campliance.

The CCO must review the request to ensure compliance with all federal, state and tribal laws and to
ensure that the request camplies with the charitable purposes of the Foundation. If so, the CCO will
make a written recommendation to the Executive Committee and the Foundation’s General Counsel

to the extent not then serving as CCO. If not, the CCO will document that the request was denied
and why,

Upon receipt of a recommendation from the CCO, the Foundation's General Counsel (or other legal
counsel selected by the Executive Committee in the event the General Counsel is the CCO) will
review the roquest and provide appropriate tegal advice to the Executive Committee with respect to
both the issucs legal conmpliance and whether the tickets appear to achieve at least one of the
Foundation’a charitable purposes. '

After receipt of a recommendatian from the CCO and legal advice from the Foundation’s General
Counsel (or other independent legal counsel, as the case may be), the Executive Committee will
approve or deny the request. If a request is denied, the Executive Committee will ensure that the
reasons for denying the request are documented. Likewise, a written record of the Executive

Committee’s decision to approve the ticket request with rcspect to public officials will also be
maintained by the CCO.

General:

This Policy supplements, amends and updates any and all current or similar policies of the Foundation. To
the extent of any inconsistency between this Policy and any existing or prior policies of the Foundation, the
terms and conditions of this Policy shall control in all respects. The undersigned hereby acknowledges
receipt of this Policy and that the undersigned has read and understands the content of this Policy and agrees
to comply with all of the terms and conditions set forth herein.
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WHISTLEBLOWER PROTECTION POLICY

THE ARIZONA SPORTS FOUNDATION
dba THE FIESTA BOWL

In keeping with the policy of maintaining the highest ethics and standards of conduct, The
Arizona Sports Foundation, an Arizona nonprofit corporation, dba the Fiesta Bowl (the
“Foundation™) will investigate any suspected violations of the Foundation’s code of ethics or
other standards of condact as well as any fraudulent or dishonest use or misuse of Foundation’s
resources or property by staff, board members, consultants, or volunteers. Staff, board members,
consultants, and volunteers are encouraged to report suspected improper, fraudulent or dishonest

conduct (i.e., to act as “whistleblower”), pursuant to the precedures set forth below. '

L Reporting.

A person’s concems about possible violations of the Foundation’s code of ethics or other
standards of conduct or any fraudulent or dishonest use or misuse of resources or property should
be reported to his or her supervisor or, if suspected by a volunteer or consultant, to the staff
member supporting the volunteer's or consultant’s work, If, for any reason, a person finds it
difficult to report his or her concems to a supervisor or staff member supporting the volunteer's
or consultant’s work, the person may report the eoncerns directly to the Chairman, Chairman-
Elect, Executive Direetor ahd/or Chief Compliance Qfficer of the Foundation. Altcamately,
facilitate reporting of suspected violations where the reporter wishes to remain anonymous, such
person may report his own side ar concemns to either (i) a whistleblower protection systems
hotline services number monitored by an independent company which shall immediately notify
the Chief Compliance Officer of the Foundation of all such reports or (ii) may submit an
anonymous written statement to one of the individuals listed above.

IL Definitions.
Baseless Allegations:

Allegations made with reckless disregard for their truth or falsity or allegations that were made
maliciously or not in good faith. Individuals making such allegations may be subject to
disciplinary action by the Foundation and/or legal claims by individuals accused of such conduct.

Fraudulent or Dishonest Conduct:

A deliberate act or failure to act with tlie intentidn of obtaining an unauthorized bencfit including,
without limit, any violatians of the Foundafion’s code of ethics or other standards of conduct.
A non-exhaustive list of examples of such conduct include the following:

. Forgery or alteration of documents

. Unauthorized alteration or manipulation of computer files

. Pursait of a benefit or advantage in vinlation of the Foundation's iconflict of interest
policy

. Misappropriation or misuse of Foundation resources, such as funds, supplies, or other
assets
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. Authorizing or receiving compensation for goods not received or services not performed,
or paying for serviges ar goods that are not rendenzd cr delivered

. Authorizing or receiving compensation for hours not worked

. Supplying false or misleading information on the Foundation’s financial or other public
documents, including its Form 990 (Annual Information Return)

. Providing false information to or withholding material information from the Foundation's
board or auditors

. Destroying, altering, mutilating, concealing, covering up, falsifying, or making a false
entry in any records that may be connected to an official proceeding, in violation of
federal or state law or regulations or otherwise obstructing, influencing, or impeding any
official proceeding, in violation of federal or state law or regulations

. Embezzling, self-dealing, or otherwise obwining an unlewful private benefit (i.e.,
Foundation assets being used by imyene in the orgarization impropetly for personal
gain).

Whistleblower:

An employee, consultant, or volunteer who informs a supervisor, Chairman, Chairman-Elect,
Executive Director or the Chief Compliance Officer of the Foundation about an activity relating
to the Foundation which that person believes to be fraudulent or dishonest.

.  Responsibilities and Investigatiuns.

Supervisors:

Supervisors are required to report suspected fraudulent or dishonest conduct to the Chairman,
Chairman-Elect, Executive Director or Chief Compliance Officer of the Foundation. Reasonable
care should be taken in dealing with suspected misconduct to avoid the following:

. Baseless allegations

. Premature notice to persons suspected of misconduct and/or disclosure of suspected
miscondurt to bihers not involved with the investigation
. Violations of a person’s rights under law

Due to the important yet sensitive nature of the suspected violations, effective
professional follow-up is critical, Supervisars should not perform any investigative or
other follow-up steps on their own. Accordingly, a supervisor who becomes aware of
suspected misconduct should report it to the Chairman, Chairman-Elect, Executive
Director and/or Chief Compliance Officer, but should not without prior permission take
steps on his or her own to do any of the following: (i) contact the person suspected to
further investigate the matter or demand restitution; (ii) discuss the case with attorneys,
the media, or anyane other than the Chairman, Chairman-Elect, Executive Director
and/or Chief Compliance Officer; or (iii) report the case te an authorized law
enforcement officer withant first discussing the case with the Chairman, Chairmen-Elect,
Execntive Director and/or Chief Compliance Officer. .

Investigation:

All relevant matters, including suspected but unproved matters, will be reviewed and analyzed by
the Foundation’s Chief Compliance Officer or another appropriate person designated by the
Executive Committee. This may include an investigation by legal counsel and/or accountants in
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some instances. All investigations will be kept confidential. Appropriate corrective action will be
takon, if necessary, and findings will be communicmed to the reporting peeson and his or her
supervisor.

Whistleblower Protection:

" The Foundation will use its best efforts to protect whistleblowers against retaliation.

Whistleblowing complaints will be handled with sensitivity, discretion, and
confidentiality to the extent allowed by the circumstances and the law. Generally, this
means that whistleblower complaints will only be shared with those who have a need to
know so thiat the Foundation can conduct an effective investigation, determine what
action to talre based on tlie results of any such investigation, autl in apprepriate cases,
with law enforcement personnel. (Should discinlinary or legal action be taken againsi a
persorn or persons as a rasult of a whistleblower complaint, such psrsons may also have
the right to know the identity of the whistleblower.)

Employees, consultants, and volunteers of the Foundation may not retaliate against a
whistleblower for informing management about an activity which that person believes in
good faith to be fraudulent or dishonest with the intent or effect of adversely affecting the
terms or conditions of the whistleblower’s employment, including but not limited to,
threats of physical hann, less of job, punitive work assignments, or impact on salary or
fees. Whistleblowers who believe that they have been retaliated against may file a written
complaint with the Chairmin, Chammnen-Elect, Executive Director and/or Chief
Complisnce Offiver of the Foundation. Any coniplaint of retaliation wiil be promptly
investigated and appropriate comective measures tnken if allegations of retaliation are
substantiated. This protection from retaliation is not intended to prohibit supervisors from
taking action, including disciplinary actian, in the usual scope of their duties and based
on valid performance-related factors.

Whistleblowers must be cautious to avoid baseless allegations (as described earlier in the
definitions section of this policy). Allegations that are baseless and not made in good
faith may resull in disciplinary action.
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BINGHAM

8Boston
Frankfurt
Hartfosd
Hong Kong
London

Los Angeles
New York
Orange County
San Francisco
Santa Monica
Silicon Valley
Tokyo
Washington

Bingham McCutchen LLP
The Water Garden

North Tower, Fourth Floor
1620 26th Street

Santa Monica, CA
90404-3060

T +1.310.907.1000
F +1.310.907.2000
biagham.com

Nathan J. Hochman

Direct Phoue: 310.255.9025
Direct Fax:  310.907.2000
nathan.hochman@bingham.com

16 May 2011

Ken Bennett

Secretary of State of Arizona
1700 W. Washington Street
7th Floor, West Wing
Phoenix, AZ 85007

Bill Montgomery
Maricopa County Attorney
301 W. Jefferson

Phoenix, AZ 85003

Re: Requests for Reimbursement for Improper
Campaign Contributions by Fiesta Bowl

Dear Messrs. Bennett and Montgomery:

As you may be aware, a Special Committee of the Board of
Directors of the Fiesta Bowl recently conducted an extensive and
independent investigation of the Fiesta Bowl’s activities. This
investigation focused on, inter alia, the issue of political
contributions made by eertain Fiesta Bowl employees that were
improperly reimbursed by the Fiesta Bowl.

As a tax-exempt organization, the Fiesta Bowl is broadly
prohibited from Intervening in a political campaign by inaking
direct, indirect or in-kind contributions or otherwise supporting or
opposing a candidate for public office. In accordance with
applicable regulations, including 26 C.F.R. 53.4955-1(¢), L1 CF.R.
103.3(b), and Section 16-919, Arizona Revised Statutes, ef seq., the
Ficsta Bowl is making every effort to correct any impraper
contributions it may have made in political campaigns by
requesting that each entity or candidate who received indirect or in-
kind contributions reimburse the Fiesta Bowl. Any funds
recovered by the Fiesta Bowl will be contributed to non-profit
charities benefitting youth or education in the State of Arizona.

I have enclosed copies of the letters sent to the entities and
candidates todmy that have received improncrly reimbursed

Af74284857.1/
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Bingham fAcCutchen LLP
bingham.com

Ken Bennett, Secretary of State of Arizona
Bill Montgomery, Maricopa County Attomey
16 May 2011

Page 2

campaign contributions from the Fiesta Bowl as well as a
spreadsheet of such improperly reimbursed contributions. Our
investigation into this issue is ongoing, and to the extent we learn
any additional information, such information will be shared with
each of your offices.

In addition to seeking reimbursement for improper campaign
contributions, the Fiesta Bowl is also required to examine
potentially improper gifts or benefits made to third parties,
including elected officials. Our investigation into this issue is
ongoing. To the. extent the Fiesta Bowl recovers any improperly
given gifts or benefits from third parties, including from elected
officials, such funds will also be contributed to non-profit charities
benefitting youth or education in the State of Arizona.

We look forward to fully cooperating with your offices. Please feel
free tn contact me if you have any questions.

Enclosures

A14284857.1/



TN P P Ty

Bowl Championship Series

Every Game Counts
Bill Hancock, Executive Director

www.besfootball.org | facebook | twitter

FOR IMMEDIATE RELEASE
_ May 11, 2011
CONTACT: Tracie Dittemore 913-341-8151

ONE MILLION DOLLAR SANCTION IMPOSED FOR FIESTA BOWL

Bowl Must Meet Conditions to Remain Part of BCS
‘Reveal and Reform Approach is Appropriate, but Additional Action Is Necessary”

The presidents and commissionera who oversee the Bowl Championship Series today unanimously
approved a special task force recommendation to enact a series of sanctions designed to create
stronger oversight and better management of the Fiesta Bowl, including a $1 million sanction.

The task force concluded that the reforms undertaken by the bowl's new leaders are “appropriate and
necessary,” but due to the severity of the problem, the task force has recommended that additional
measures and corrective action be required.

The cemmissioners and aniversity presidents approved the recommendation of the task foree that the
Fiesta Bcwl be subject to a $1 million sanetion with the proceeds benefitting youth in Arizona. The
task force also recommended the enactment of six other measures to improve the governance of the
bowl.

The task force, chaired by Penn State University President Graham Spanier, concluded “The board of
directors of the Fiesta Bowl failed in its responsibility to properly oversee the management and
administration of the Bowl. The task force is deeply troubled by the evidence set forth in the [Fiesta
Bowi's] Special Commiittee’s report. That evidence strongly suggests that the Bowl's executive staff
frequently acted with scant regard for sthics aod eroper conduct. Furthar, it is tha opinion of the task
force that the Bowi's boerd ef directers over tha years was negligent in its oversight respensibilties.’

The task force commended the bowl's leaders for their swift and corrective “reveal and reform”
actions since the Speclal Committee report was released in March. According to the task force's 15-

page report, “Nevertheless, the task force has coneluded that additional reforms are needed, and is
recommending sanctions.”

Had these reforms not been made by the Fiesta Bowl, the task force “almost certainly would have
recommended the termination of the BCS Group's involvement with the Fiesta Bowl.”

In addition to the $1 million sanction, the task force called for the six other reforms involving tougher
and more independent audits, tighter membership controls for the Fiesta Bowl board, and greater
accountability. The task force also recommended requiring all BCS bowls conform to soon-to be
developed standards for responsible bowl governance and that each bowl associated with the BCS
be required to certify annually to the Executive Director of the BCS that it is conducting its business in
accordance with the standards or be subject to possible sanctions.
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About the Bowl Championship Series

The BCS is a five-garne arrangemant for post-season college football that is managed by the 11 Bowl
Subdivision conferences and Notre Dame. Its purpose is to match the two top-ranked teams in a national
championship game and to create competitive mateh-ups in the four other BCS bowl games. For more
information, visit htto/Avivw.besfoathall org.


http://www.bcsfbQtball.om
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REPORT OF THE TASK FORCE REVIEWING THE FIESTA BOWL

This report (the “Report™) contains the recommendations of the task force appointed by the BCS
Presidentinl Oversight Committec (the “Task Force”) to review the relationship between the 11
NCAA Football Bowl Subdivision canferances and the University of Notre. Dame (the “BCS
Group”), which participate in the Bowl Champianship Series arrangement (the “BCS”), and the
Arizona Sports Foundation and related entities that own and operate the Fiesta Bowl.'

Executive Summary

In March of 2011, BCS Presidential Oversight Committee chairman Graham Spanier, President
of Penn State University, appointed a task force to determine what response the BCS group
should make to a 276-page report relative to the Fiesta Bow! thal was released by the Special
Committee of the Beard of Direetors of the organizatinn. Dn. Spanier personaily chaired (he
Task Force. The ather members are: John Peters, President of Narthern Itlinois University; Bob
Bowlsby, Director of Athletics at Stanford University; Jeremy Foley, Director of Athletics at the
University of Florida; Richard Giannini, Director of Athletics at the University of Sauthern
Mississippi; John Marinatto, Commissioner of the Big East Conference; and Wright Waters,
Commissioner of the Sun Belt Conference. Bill Hancock, Executive Director of the Bowl
Championship Series, serves ex officio.

The Task Force believes thut the beard bf directors of the Fiesta Bowl failed in its responsibility
to properly oversee the manngement and administration of the Bowl. The Board allowed
executive staff to have extraordinary leeway in making decisions without paying heed to checks
and balances to ensuro that tho Bowl was rurn:in a proper and ethical manner. The Task Force is
deeply troubled by the evidence set forth in the Special Committee’s report. That eviéence
strongly suggests that the Bowl’s executive staff frequently acted with scant regard for ethics and
proper conduct. Further, it is the opinion of the Task Force that the Bowl’s board of directors
over the years was negligent in its oversight responsibilities. That lax oversight, however, ended

! The Arizona Sports Foundation is the principal entity in a larger enterprise that operates bowl
games in Phoenix. The Arizona Sports Foundation is the entity that owns and manages the
annual Fiesta Bowl football games and a number of the other events that are part of the bowl
experience generally. The conferences and institutions participating in the BCS also contract
with the Arizona College Football Champienship Foundation, which manages the BCS Natianal
Championship when it is hasted in the Phoenix area once every four years. In addition, there are
two other entities, Fiesta Events, Inc. and The Valley of the Sun Foundation, with which the

conferences and institutions do not contract as part of the BCS, but which operate events related
to the Fiesta Bowl.

It is the understanding of the Task Force that all four entities are under the control of the same
board of directors and managed by the same executive staff. While the Task Force has expressed
concern to Fiesta Bow! representatives about the existence of multiple separate entities, the
distinctions among them are not material for purposes of the Task Force’s recommendation. For
ease of reference, this Report does not distinguish between or among the entities but simply
refers to them as the “Fiesta Bowl” or “Bowl.”




when the current board chairman received evidence of inappropriate conduct and acted with
other board members to create the Special Committee and empower it with broad, independent
investigative autherity.

The Task Force conducted six telephone conferences and met in person once. Fiesta Bowl
representatives met with the Task Farce for three hours on April 23 and expressed deep remorse.
They presented a detailed “reveal and reform” approach, which is appropriate and necessary, but
nevertheless the Task Force believes that additional measures and corrective actions are required.
Had current board chairman Duane Woods and his colleagues not created the Special Committee
and had that committee not produced such a thorough and open report, and had the board not
already developed significant reforms, this Task Force almost certainly would have
recomniended the termination of the BCS Group’s involvement with the Fiesta Bowl. The Task
Force commentis the baard of the Fiesta Bowl for the refanms it presanted and has already
developed. Nevertheless, the Task Force has concluded that additional reforms are needed, md
is recommending sanctions.

The Special Committee created by the Fiesta Bowl board was chaired by Justice Ruth McGregor,
a respected jurist and former member of the Arizona Supreme Court, and was prepared by out-
of-state counsel independent of the Fiesta Bowl Board of Directors. Although the Special
Committee’s report makes no findings of fact or conclusions of law, it does recite in detail the
evidence the investigation uncovered. Broadly speaking, the report cited evidence of
inappropriate conduct in four areas:

(1) reimhursement of eampaign contritutions;
(2) the initial Grant Woods investigation;
(3) expenses and reimbursements; and
4) gifts.
Additionally, the Special Committee’s report cites allegations of a cover-up.
While believing that the Fiesta Bowl should remain a BCS game, the Task Force recommends

the following additional corrective courses of action in order for the Bowl to remain a part of the
BCS.

These sanctions are the result of the severity of the problems that have come to light, and are also
necessary to make certain the Fiesta Bowl officials will conduct their affairs in an ethical and
proper way in the future.

1. A $1 Million Sanction: The Task Force calls for a minimum $1 million sanction in the
form of a mandatory distribution to charities recommended by the BCS Group. ‘ Further,
thc Bow! should make an additiomal mandatory distribution to charities recomunended by
the BCS Grenp of any funds recovered from individuals or entities as a result of the
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evidence uncovered by the Special Committee’s investigation. It is the intention of the
BCS Group to recommend charities that benefit youth in Arizona.

. Board of Directors: The Task Force expects that persons who were members of the

Fiesta Bowl board and for which the Special Committee/s report found substantial
evidence of inappropriate courduct will be removed from the board immediately. Further,
the Task Force expects that any board members who may subsequently be implicated in
any inappropriate conduct or wrongdoing as a result of investigations by government
agencies will be removed from the board immediately upon those revelations.

. Coflegiate Officials on New Board: Fiesta Bow! representatives have developed new

criteria for serving on the board. It is expected that individuals with appropriate business,
not-for-profil, and other relevant executive experience be appointed to the haaad to
enhance management experience and oversight. The Task Force believes thase are steps
in the right direction. Thec Task Farce is concerned, however, that merely having persens
with such credentials is not enough. The Task Force recommends that at least two
members of the Fiesta Bowl board should be drawn from among the collegiate
community, such as university presidents or other senior administrators, faculty
representatives, or.athletic directors. One of the members from among the higher
education community should be drawn from outside the state of Arizona.

. Independent Aulit of Interns! Controfs: The evidente uncovered by the Special

Conunitiee suggests that the Fiesta Bowl operated without adeqoate internal controls.
Accordingly, for the duration of the current contract, the Fiesta Bowl annually must have
an indegendent andit of its internal controls and must share the results of that audit with
the BCS Executive Director.

. More Probing and Extensive Financial Audit: Based on the failure of the Fiesta Bowl

to reveal financial irregularities, the Task Force believes that the Fiesta Bowl must either
replace its auditing {firm or require that a new supervisory partner be engaged. The Task
Force also believes that the Fiesta Bow] must have a more thorough annual financial
audit appropriate for net-for-profit entities and consistent with best practices for sach
organizations. The resulis of the audit should be shared with the BCS Exocutive
Director.

. Increased Accountability: To ensure accouatability, representatives of the Fiesta Bowl

and representatives of the BCS Group must meet no less than annually to review: (i) the
reforms implemented by the Fiesta Bowl, (ii) the governance, operation, and
management of the Fiesta Bowl; and (iii) any matters revealed by the audits described in
paragraphs 4-5. Frequency of such meetings will be determined by the BCS Group.

. New Executive Director: The hiring of an Executive Director by the Fiesta Bowl is

crucial to the future of the organizatian. Reaponsibility for the selection of that person

should helong to the Bowl. However, the BCS Executive Director and the chair of the

BCS Presidential Oversight Cammittee should be kept informed of the progress of the

hiring process and consulted on the hiring decision. The Task Force encourages the
-3-
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Fiesta Bow! to consider candidates for the position who not only have relevant

experience in business but also who understand the collegiate athletic modei and have the
highest ethical standards.

While the Task Force’s charge did not extend beyond the Fiesta Bowl, this experience is a
reminder of the importance of having ix place strict and proper financial and governance
procedures at all BCS bowls. Consequently, the Task Force recommends that the BCS Group
retain an independent expert with a background in management of non-profit organizations to
develop standards for responsible bowl governance. Following the dissemination of such
standards, each bowl associated with the BCS will be required to certify annually to the
Executive Director of the BCS that it is conducting its business in accordance with the standards.

Any failure to comply with these standards must be cured, or the bow] may be subject to
sanctions.

L Historical Background of the Fiesta Bowl

-Founded in 1971, the Fiesta Bowl has grown from relatively humble beginnings to a major post-

season event. In many respects, it has been an innovator among post-season college football
games, drawing praise from coaches, athletic directors, smdent-athletes, and fans of the
institutions that it has hosted.

The Bow! hosted its first national championship game in January 1987 when it matched nnbeaten -
Miami and unbeaten Penn State in one of the most highly anticipated college football games ever
played. The game was an enormous success, garnering what remains the largest single television
rating since the end of the NCAA television plan. Two years later, the Fiesta Bowl matched
unbeaten and top-ranked Notre Dame against unbeaten and third-ranked West Virginia in what
amounted to yet another national championship game.

In 1991, the Fiesta Bowl, along with the Orange, Sugur, and Cotton Bowls and certain
conferences and Notre Dame, fornred the Bowl Coalition,? which was the first attempt to create
an annual national chmnpionship ganie between the two highest-ranked teams in the nation. The
Coalition was built on top of pre-existing individually negotiated contracts between certain
bowls and coaferences.’ Because the Fiesta Bowt had two open slots, it provided an option far
the Coalition arrangement to match the top two teams in the nation if they were not affiliated
with a conference whose champion was contracted to play in another bowl game. While no such

2 The Sun Bowl, which then was known as the John Hancock Bowl, and the Gator Bowl
subsequently joined the Coalition arrangement.

3 The Sugar Bowl had contracted to host the Southeastern Conference champion every year.
The Cotton Bowl had a contract to host the Southwest Conference champion annually, and the
Orange Bowl had a contract to host the Big Eight champion annually. In addition to these
agreements, the Big Ten champions and the Pac-10 champions played each year in the Rose
Bowl.
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matchup occurred in the Fiesta Bowl during the years the Coalition existed, the Fiesta Bowl
contirued to attract highly regartled teams and large crowds, averaging more than 70,000 fans
per game during those years.

The Coalition arrangement ended following the bowl games in January 1995. In an effort to
inerease the likelihood of pairing the top twe teams iur the nation annually in a bowl game,
several conferences and Notre Dame formed the Bowl Alliance. The Fiesta Bowl was among
nine different bow! organizations that chose to bid to become part of the Alliance arrangement.*
Its proposal was accepted, along with those of the Sugar and Orange Bowls. When the initial
Bowl Championship Series arrangement was formed in 1996 (for play beginning after the 1998
regular season), those saine three bowls participated, along with the Rose Bowl. The BCS
arrangement has continued threugh three different four-year periods and is mow in its foarth such
period. On each renewal, the Fiesta Dowl] has been one of the participating bowls. The current
BCS arrangement runs through the bowl games to be played in Jammary 2014.

I The Fiesta Bowl’s Investigations

The genesis of the Fiesta Bowl’s investigations is set forth in detail in the report of counsel to the
Special Committee of the Board of Directors of the Fiesta Bowl (the “Special Committee’s
report”). This Report will not review it in detail but highlight only a few pertinent facts.

In December 2009, The Arizona Republic published an article:in whieh past :imd present Fiesta
Bowl employeea stated that they were encournged to write ehecks to specific political cendidates
and then were reimbursed by the Bowl for their contributions. In mid-December, the Fiesta
Bowl board retained Grant Woods, a former Attomey General of Arizons, to investigate aertain
allegations in The Republic’s articie. Although the Speciat Committee’s report does not pinpoint
an exact date of Woods’ retention, it appears that be first met with the Executive Committee of
the Fiesta Bowl board on December 14, 2009. While there is conflicting evidence in the Special
Committee’s report, Grant Woods stated that he did not generate any paper in connection with
his investigation because he was told by a lobbyist and lawyer for the Bowl that the Executive
Committee simply wanted a final conclusion on his findings. While an outline of his
investigation presented at the December 14, 2009 meeting lists a number of topics under the
“scope of inyuiry,” the Special Committee’s report states that the priinary scope of the
investigation was to focus an reimbmsement of paiidcal econtributions.

Grant Woods apparently conducted a number of short interviews over the following week and
made an oral report to the Executive Committee of the board on December 22, 2009. According
to the Special Committee’s report, it was at that meeting that Woods first stated that he had
found “no credible evidence” to support the allegation that the Fiesta Bowl had reimbursed
employees for campaign contributions. The report, however, states that “it remains unclear what

4 At the time of the formatien of the Bowl Alliance, there were raughly 18 differeat bowl games.
Approximately half submitted bids to participate in the Aliance arrangement. The only BCS
bow] that did net participate in the Alliance was the Rose Bowl, which annually hosted the Big
Ten and Pacific-10 conference champions. Those two conferences did not commit their
champions to the Alliance arrangement.
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analysis of Fiesta Bowl current or former employees’ campaign contributions, if any, were done
prior to the December 22, 2009 meeting.” The report adds that, during the eight days between
Woods’ meetings with the Executive Coourittee on Decamber 14 aud December 22, he was not
engaged full-time in the investigation. According to the report, Woods refemred to his prohe as a
“‘seat of the pants’ investigation.” It dacs not appear from the Special Commiitee’s repost that
Woods conducted extensive interviews with Fiesta Bowl employees or engaged in any extensive
document review before reaching the conclusion stated at the December 22 Executive
Committee meeting. Likewise, it does not appear that any members of the Executive Committee
or full board made extensive inquiries about the scope of the investigation or otherwise reviewed
in detail the work done by Grant Woods.

In Septewber 2010, an employee of the Bow! informed Fiesta Bowl Chairman Duane Woods®
that certain employees of the Bow! had been reimbursed for making campaign contributions,
Duane Woods immediately ealled a meeting of the Execntive Committee and met with legal
cauasel who advised that the Bowl cenduct a secand investigation through a Special Cormmittee
of the board. On Octaber 8, 2010, the Fiesta Bowl board: passed a resolution erapowering a
Special Committee. The Special Committee retained Robin, Kaplan, Miller & Ciresi as counsel
to conduct an independent investigation into the allegations of reimbursement of campaign
contributions. In addition, the Special Committee was given authority to review other areas of
the Bowl’s operations.

It oppears to the Task Force that the Special Committee’s investigation, uniike the earlior Grant
Waods investigatinn, was exceedingly thorough. The investigation was led by counsel for the
Special Committee assisted by independent professional investigators of counsel’s choosing.

The investigative team consiated of a former Maricopa Couaty Deputy Criminal Chief and twa
retired Special Investigators from the Federal Bureau of Investigation, as well as a former anditor
and a certified public accountant. Counsel and investigators for the Special Committee
conducted 87 different interviews with 52 different persons, reviewed 55 gigabytes of electronic
data, approximately 10,000 additional documents that had been scanned and coded, and
additional paper documents gathered from various locations and persons.

On March 29, 2011, the Bewl niadepubtic the Special Coinmittee’s 276-page report. Althongh
the report makes no findings of fast nr conelusions of law, it does recite in detail the evidence the
investigatian uncovered. Broadly speaking, the Special Cemmittee’s investigation uncovered
evidence of inappropriate conduct in four areas:

(1) reimbursement of campaign contributions;

(2) the initial Grant Woods investigation;

(3)  expenses and reimbursements; and

(4 gifts.

5 Duane Woods is no relation to Grant Woods
-6-
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Because the Special Committee did not make any findings of fact or reach any conclusions of .
law, the Task Force has not attempled to do so. 1t is sufficient for present parposes, however, to
note that the evidence presented il the Special Committee’s report is serious and, if true, reflects
conrinet that is thoraaghly unacceptable. -

II. Task Force Actions

Upon the issuance of the Special Committee’s report, Graham Spanier, President of Penn State
University and chair of the BCS Presidential Oversight Committee, appointed a Task Force to
review the report and to make a recommendation about how the BCS Group should respond to
the Special Committee’s report and the slate of reforms instituted by the Bowl. The Task Force

understands that the Report will'be reviewed and acted upon by the commissioners group and the
BCS Presidential Oversight Comunittee.

The Task Force has spent considerable time on this matter. It has convened by conference call
on a number of occasions to discuss the Fiesta Bowl report and the views of individual members.
In addition, all members of the Task Force gathered in Chicago on April 23 to meet with
representatives of the Fiesta Bowl, hear a presentation from them, and to ask questions about the
matters covered in the Special Committee’s report and the BowI’s response to it. That meeting
lasted about three hours and included frank and pointed questions from Task Force members.
Fiesta Bow! representatives were candid and forthright in their responses, acknowledged the
significant flaws in the Bowl’s operations, outlined the steps that the Bowl has since taken to
correct these serious deficiencies, and gave a review of legal, financial, and commusications
matters of interest to the Task Force. Foliowing the Fiesta Bowl’s preseniation, the Task Foree
members met again to discuss the issues anil reactions to the presentation and responses to
questions.

This Report has been prepared to summarize the Task’s Force’s views and recommendations.
Any Task Force member wishing to add a separate statement has been given the opportunity to
do so. Likewise, any Task Force member not concurring with the recommendations and
conclusions of this Report has been given the opportunity to provide a dissenting statement. No
additional or dissenting statements have been filed. This Report, therefore, constitutes tho
unanimous recommendutiou of the Task Force.

A, Questions Addressed

In carrying out its mandate, the Task Force set out to address the following issues:

1. What were the causes of the matters uncovered by the Special Committee’s
investigation report and why were they not discovered earlier?

2. Once the Fiesta Bowl board had before it evidevee of inapprapriate condnct, did it
move swiftly to reveal the conduct and implement reforms to ensure that it would not
happen in the futnre?

3. What reforms has the Fiesta Bowl implemented, and are those reforms sufficient to
address the conduct identified in the Special Committee’s report?
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Before turning to a substantive analysis, the Task Force also notes what was not at issue. There
is no dispute that the Fiesta Bow! has historically provided a memmingful pest-season experience
for student-athletes and fans of tho participating universities. Tho organizamion and coramunity
have been comaended over the years for the exaellence of their how] gamne operations. The
Task Force did not view and has not made its recommendations based an the Fiesta Bowl's
performance as the presenter and host of a post-season college foothall game, The Task Force
acknowledges that it continued to be excellent during the January 2011 games, providing superb
bowl experiences for the student-athletes and fans of six institutions at three different bowl
games, including the BCS National Championship Game.

Similarly, the Task Force has not considered and makes no recomnmendation about whether the
conferences and institutions participating in the BCS arrangement should continue to contract
with the Fiesta Bowl after the current arrangemen: expires should 1o BCS or sorae other
post-season atrangement designed tn pair the top twn teams in the netion be cantinned affer the
Januery 2014 National Champianship Game. If the BCS continues after Janwary 2014 or some
other post-season arrangement takes its place, the Task Force expects thai the BCS Group will
make decisions about those bowls with which they will contract after comprehensive analysis of
all relevant facts and negotiations with those parties. The only question before the Task Force is
responding to the Special Comxmttee s report and slate of reforms in the context of the current
relationship.

B, Recommendation and Analysis

After careful consideration, the Task Force recommends that the relationship with the Fiesta
Bowl be continued through the conclusion of the current BCS contract, subject to a number of
additional sanctions and conditions noted in Section IV. Overall, the Task Force was impressed
with the commitment of the Fiesta Bowl board in bringing evidence of inappropriate conduct to
light and making public the evidence uncovered by investigators for the Special Committee of
the board. The Task Force acknowledges the initiative of the Fiesta Bow! board to implement
needed reforms and to commit the Bowl to a culture of ethical integrity, prudent management,
and compliance. Several factors are central to this recommendation but Hiree stand out in
particular:

1. The Fiesta Bowl board took poompt aetion when evidetree of & mappxopnate conduet
wus made known to the board. The Task Farce has been and remains cancerned
about how the alleged misconduct could have escaped detection of the board for so
long and whether the current board can be trusted to oversee the reforms when it
initially failed to uncover the conduct. Representatives of the Fiesta Bowl addressed
that issue in great detail and with candor at the April 23 meeting;

2. The Special Committee that actually conducted the investigation was independent of
the board itself. It was chaired by Justice Ruth McGregor, a well-respected jurist and
former inember of the Arizona Supreinc Court. The Specint Commiltee retained its
own counsel and conducted r thorough i investigatien of the areas identified in its
report. No restrictions were placed on the Special Committee, and neither the Special
Comuriittee nor its counsel ceparted to the board ar was snbject to dismissal by the -
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board. Counsel for the Special Committee met with the Task Force on April 23 and
confirmed that he was given authority to pursue the evidence wherever it led and any
lines of inquiry thal he believed appropriate in his professional judgnrent. Counsel
for the Special Committee confirmed that he and his ivestigative teara had aecess to
all recortis and personnel of the Fiesta Bow], iocluding siiting and past baard
mexnbers;‘i and

3. Upon completion of the Special Committee’s report, the Fiesta Bowl board acted
swiftly to reveal the evidence uncovered during the investigation, make a public
acknowledgement of the alleged inappropriate conduct, and develop a set of reforms
aimed at addressing that conduct and other management issues.

Despite these refonns, however, the Task Force believes additional corrective measures must be
implemented and sanctions imposed if the Fiesta Bowl is to remain part of the Bowl
Championsldp Series arrangement. Thoac are detailed in Section IV. In addition, the Task Farce
remains concerned about two matters.

First, reforms described on paper but not implemented in practice do not solve problems. The
Task Force has made plain to Fiesta Bowl representatives that the evidence uncovered is
unacceptable and will not be tolerated. Fiesta Bowl representatives have stated that they are
comnitted to the reforms that they have developed and will carry them out. The Task Force
accepts those representatians as a good faith statement of the Bowl's intentions. But in light of
the evldenoe ancovered in the Special Coznmittee’s report, the Task Force does nut believe that
intentions alone cam or shouli earry the day. Rather, the best intentions must be backed by
concrete and verifiable actions. Therefore, in addition to the additional reforms and sanctions-
cantained in this Report, the Task Force further recommends that the BCS Group monitor the
Fiesta Bowl'’s progress to ensure that the reforms are actually executed. The Task Force is not
recommending that the BCS Group take any active role in the management of the Bowl.
Nonetheless, the Task Force recommends that the contract between the BCS Group and Fiesta
Bowl be amended to provide for additional review and audit rights so that the BCS Group can
monitor the progress of the Fiesta Bowl and verify that the stated reforms and those additional
conditions set forth in Section IV are actually implemented.

Second, the Task Fozce notes that the Special Commitiee’s report details substantial evidence
that, if true, might support finings of wrongdoing by certain individuals and entities. The
Special Committee’s report makes no credibility detezminations, no findings of fact, and no
conclusions of law. Nonetheless, despite the thoroughness of the Special Committee’s
investigation, the Task Force remains concerned about the possibility that the investigators may
not have been able to uncover evidence of all inappropriate conduct or alleged wrongdoing.
Therefore, the BCS Group reserves the right to review any evidence of additional inappropriate
conduct that may subsequently be revealed and to respond as it deems appropriate.

§ The Special Committec lacked authority to compel coaperation by certain employees or former
employees of the Fiesta Bowl and thus was not able to inierview certain persons atout maiters
covered in the Special Committee’s report.
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With that background, we tum to the reasons for the recommendation and the analysis of the
questions set forth above.

1. Causes of the Reported Matters and Failure in Uncovering Them

The Task Force has been particularly concemed about the causes of the matters set forth in the
Special Committee’s report and the Fiesta Bow! board’s delay in uncovering them. The
evidence in the Special Committee’s report, particularly that related to the alleged
reimbursements of campaign contributions and inappropriate expenditures, spans a number of
years and several board chairmen. The Task Force was also concemed about why these matters
were not noted in annual audits. A number of questions werc directed to the Fiesta Bowl board
about those matters, and the answers were, in the view of the Task Force, candid and forthright.
That does nat, however, aler the fact that tlre board ulthinmely failed Lo uticover the evidence set
forth in the Special Committee’s report. There appear to be a number of reasons for the failure.

First, representatives of the Fiesta Bowl acknowledged that board oversight had been lacking and
that far too much authority — often unquestioned in its exercise — had been invested in the
executive staff of the organization. According to the board, senior management had established
a culture in which certain business practices were not questioned, and staff members did not
believe that they could question practices of management. The same representatives
acknowledged that a number of the staff were young and not experienced and skilled broadly in
various arcas. While these staff members may have had skills necessary for their particular jobs,
the Bowl has not been as good at assisting them in expandiug their skill sets as wouid be
expected, especially for these staff members below the managementlevel. As a mesuit,
employees were not necesearily akle to spot issues outside their own particular work areas, and
an ordinary check en inappropriate activities that might have otherwise iexisted was lacking.

Second, there were no mechanisms in place for staff to raise issues with the board without
jeopardizing their employment status. According to Fiesta Bowl representatives, that problem
was exacerbated by the close relationship between the senior mamagement and outside
contractors and consultants who might ordinarily have been expected to act as a check on
management. The Bowl has severed ties with several former consultants and hired now outside
counsel.

Third, audits were not as comprehensive aa they should have been. Representatives of the Fiesta
Bowl have told the Task Force that they are discussing the scope of audits and are loaking at
whether the audits actually performed were consistent with the audit firm’s engagement. The
Fiesta Bowl representatives further noted that the financial statements of the organization appear
to be correct and that the Bowl remains in good financial condition. Nonetheless, it is clear that
the audits were not sufficiently comprehensive, and that point must be addressed in the future.

Fourth, the Fiesa Bowl boanl failed in its oversight responsibilities. Representatives of the
Fiestn Bowl were willing.to shine the spotlight on themselves both throwgh the Speeial
Committee’s report and further while meeting with the Task Force. They acknowledged those
faildres aud forthrightly stated that several of them had considered whether they shamld resign in
light of the evidence uncovered by the Special Committee investigation. There is some board
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turnover annually,’ and the Fiesta Bowl representatives stated that they believed that they had an
obligation to address the matters set forth in the Special Committee’s report. They also
acknowledged that soue of the evidonce uncovered by the Special Commitiee’s investigation
suggests that sorue prier bpard members had lmowledge nf certain allegedly inapprapriate
canduct and faited to came forward with the informatien and that even current hoard members
were Dnplicated by some of the evidence in the Special Committee’s report. The Fiesta Bowl
has severed ties with certain former board members and others who may have had information
but did not come forward. Fiesta Bowl representatives have also candidly acknowledged that the

organization’s reputation has been damaged and that future boards will have the task of repairing
it,

Filth, the cursory nature of the investigation conducted in December 2009 by former Arizona
Attorney General Grant Woods (the “Woods investigation™), together with the board’s failure to
oversee that investigation properly, further hindered uneavering the evidence found by the
Speetal Committee. The Task Forue has spent considerable time discussing this failure. Fiesta
Bowl representatives ackrawledged that the Woods investigation was not thorough and stated
that they do not believe, in retrospect, that it was intended to be thorough. They further
acknowledged their own failures in this regard. The board made the decision to hire Grant
Woods based on his reputation and prior service in government. When asked about the speed
with which Mr. Woods conducted his review, Fiesta Bowl representatives insisted that the
Woods investigation was not subject to amy time constraints imposed by the board and that Mr.
Woods conducted employee interviews on his own schedule. Fiesta Bowl representatives further
infarmed the Task Force that, while Mr. Woouls retained an outside contractor to review publiely
available data disclosing political contributians made by Fiestn Bow] staff, he failed to inform
the boani about the hiring or about the existence of the contritmtions.

The lack of thoroughness of the Woods investigation, and the board’s failure to oversee it
properly, remain significant concerns for the Task Force. Indeed, the Woods investigation is
widely perceived as a whitewash, and the Special Committee’s report suggests that it was part of
the “cover up” of campaign contribution reimbursements. Fiesta Bowl representatives
acknowledged the deficiencies and their own failures but also placed much of the blame on
senior management and consultants working with management for the significant shortcomings.
The work ef the Special Committee appears to validate that position. At the April 23 meeting,
counsel for the Special Committee answered mumorous cmestiona about the scope and
methadology of the investigation and atated that he was given uofettered access to the Bowl’s
records and all board members. His investigative team did nat uncover evidence that the current
board was complicit in the Woods investigation. Undoubtedly, the Fiesta Bowl board merits
criticism for failing to oversee the Woods investigation properly. Fiesta Bowl representatives
have acknowledged as much. The Task Force is persuaded, however, that the board’s
subsequent action does not perntit an inference that it intended for the Woods investigation to
conceal the evidence described in the Special Comunittee’s report.

7 The Fiesta Bowl hoard bas 26 members with stnggered thiee-year terms. The board chairman
typically serves for one.year in that position.
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2. Response of the Board Upon Learning of Evidence of Inappropriate
Conduet

Because of its concern about the Woods investigation and the board’s failure to oversee it, the
Task Force members posed a number of questions to Fiesta Bowl representatives concerning the
time line of events following the board’s receipt of evidence of inappropriate conduct. The
Special Committee’s investigation identifies the conversation between Kelly Keogh, a Fiesta
Bowl staff member, and Duane Woods, the board chairman, in September 2010 as the first
instance in which the board learned of potentially inappropriate conduct. Fiesta Bowl
representatives informed the Task Force that, within 48 hours, the Executive Committee of the
board had convened with counsel and determined to form a Special Committee to conduct an
independent investigation of Keogh’s allegations and any other potentially inappropriate
continct. Withii a short time thereafter, the Special Committee retained Robins, Kaplan, Miller
& Ciresi LLP. to serve ss its counsel and to lead the investigation. Ceunsel for the Speoil
Comnmttee confirmed the time line as represented by Fiesta Bawl representatives, and the
Special Commiittee’s report also supports it.

3. Sufficiency of the Fiesta Bowl Reforms

The Fiesta Bowl’s Special Committee specifically states in its report that it made no findings of
fact as a result of its investigation. Nonetheless, the evidence it uncovered may support findings
of inappropriate conduct in at least three areas: (1) reimbursement of campaign contributions;

(2) appropriateness of Bowl expenditares; and (3) gifts. As noted, the Task Fotce has substanuial
conaerus abant the tharonghness of the Woods investigatian am its oversight. The Task Force
hss aiso spent cansiderable time ovaluating the sufficiency of the reforms developed by the
Fiesta Bowl. The Fiesta Bowl board has taken a number of steps to address tite lack of oversight
that led to the problems identified in the Special Committee's report. Among these, the Fiesta
Bowl has: (1) reorganized its board to ensure proper oversight of its executive staff;

(2) implemented changes in the way that expense reimbursements are handled for the senior
executive staff; (3) established criteria for service on the board; (4) revised its bylaws;

(5) revamped its ethics policy and other standard operating procedures and policies;

(6) implemented an independent hotline that will alow staff to report inappropriate conduct in a
way that wiil reaei1 the bawrd without fear of repcisal, including lass of eniployment;

(7) underiaken n comprelrensive review of the scope and procedures used in its financial audit;
and (8) replaced senior staff and disassecidted itself fram some formen board members, including
several former board chainnen, based on the evidence uncovered by the Special Committee.

The Task Force believes that these are significant steps in the right direction. Indeed, were it not :
persuaded of the sincerity of the Fiesta Bowl’s commitment to these reforms, the Task Force I
would almost certainly not be recommending that the BCS Group continue its relationship with

the Fiesta Bowl through the duration of the current agreement. In the Task Force’s view,

however, they are not enough. There are several additional steps that the Task Force believes

can aud must be taken to address the matters detailed in the Special Committee’s repest. Those

are detailed in Section IV of this Report.
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IV. Additional Required Reforms and Conditions

In the April 23 meeting, Fiesta Bowl representatives outlined for the Task Force a broad range of
reforms, soie of whiels are desaribed in Section 1. The Task Force expects that all the refamis
diseussed and those still being developed will be implemented.

In lieu of ending the relationship with the Fiesta Bowl, the Task Force recommends that the BCS
Group continue its relationship with the Bowl through the end of the current contract subject to
the following conditions:

1. The Fiesta Bowl shafl pay a monetary sanction in the form of a mandatory distribution of
a minimum of $1 million to charities recommended by the BCS Group that benefit youth in
Arizona. The Task Force believes that the ameunt of the charitabie distribution should be
significant in recognition of tho gravity of the alleged conduct deseribed in the Specinl
Committee’s report. Fiestn Rowl representatives have acknowledged both the seriensuess of the
evidence uncovered by the Special Committee and their own failure in averseeing management
of the game. In addition, to the extent that the Fiesta Bowl is able to recover any monies from
inappropriate expenditures or gifts, those too should be added to the required charitable
distribution. '

At the same time, tho Task Force does not believe that any conference or institution participating
in the Bowl Championship Series should benefit from the matters described in the Special
Committee’s report. The amount of the required charitable distribution should not only impress
upon the Fiestu Bowl the magnitude nf the canicem bt shouid aiso seek to begin the proseos af
repairing the trust lost as a result of the revelations in the Special Comrmitice’s report. The Task
Force belizves that aim can best be accomplished by having the BCS Group recommend charities
whose missions are consistent with the charitable purposes of the Fiesta Bow! to receive the
fruits of the monetary sanction. In fact, the Bowl’s articles of incorporation state that “[a]ll funds
not paid to the participating colleges shall be used by the corporation for educational and

charitable purposes.”” Those purposes will be served by a mandatory distribution that benefits
youth in Arizona.

2. The Task Force belicves that In light of the evidence uneovered by the Specist
Committee’s investigation, the Fiesta Bowl should make a clean break witlr its past. If tinst is to

be restnred, there must be recognition of the failures of past boards to exercise proper oversight
of the Bow!’s management.

Accordingly, the Task Force expects that persons who were members of the Fiesta Bowl board
and for whom the Special Committee’s report found substantial evidence of inappropriate
conduct will be removed from the board immediately. Further, the Task Force expects that any
board members who may subsequently be implicated in any inappropriate conduct or
wrongdoing as a result of investigations by government agencies will be removed from the board
immediately upon those revelations.

¥ Amendment to Articles of Incorporation of the Arizona Sports Foundation, art. III, § 3.
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3. Consistent with the second recommendation, Fiesta Bowl representatives have informed
the Task Foroe that they have devoloped criteria for serving on the board and have shared those
with the Task Force. The aim of the criteria is to ensure that persons with substuntial business,
not-for-profit, and other expeoenae and capable of exereising the type af oversight function
needed from a board are entrusted with the governance of the arganizatien. The Task Force
believes those are steps in the right direction. The Task Force is coacerned, however, that
merely having persons with such credentials is not enough. One of the concerns revealed by the
Special Committee’s report is that senior management appeared to have focused more on
maintaining the Bowl’s position as an elite post-season game than in doing so consistent with the
collegiate model. The Task Force is concerned that, in its effort to implement needed reforms
and impose necessary intemal confrols, the Fiesta Bowl board may lose this vital perspective.
Accordingly, at least two inembers of the Fiesta Bow! board should be drawn from antong the
collegiate caromunity, sitch as univergity presideots er other senior admhinietratars, faculty
representatives, or athletic directors. One of the mentbers from among the higher education
community shauld be drawn from outside the state of Arizona.

4, The evidence uncovered by the Special Committee suggests that the Fiesta Bowl operated
without adequate internal controls. The Fiesta Bowl board has committed to the Task Force and
publicly to rectify those problems and has made substantial steps along that path. Nonetheless,
paper reforms without adequate implementation are not meaningful. Accordingiy, for the
duration of-the current contract, the Fiesta Bow! must annually have an independent audit of its
internal controls and must share the results of that andit with the BCS Executive Director. If any
defieienoies ate identifted by the audit, then the Fiasta Bowl must eure those deficiendies within
90 days and present a clean repart from the auditor to the BCS Executive Director.

5. The Task Force believes that the Fiesta Bowl’s annual audits should have uncovered
evidence of financial irregularities set forth in the Special Committee’s report. Because they did
not, the Task Force believes that a more thorough financial audit is necessary. The Task Force
recommends that the Fiesta Bowl either replace its auditing firm or that a new supervisory
partner be engaged. The Task Force further recommends a more thorough financial audit
appropriate for not-for-profit entities and consistent with best practices for such organizations.
The results of the audit should be shared with the BCS Executive Director end deficiencies
comrected in the same manner as described in paragraph 4 of this Section IV.

6. To ensure accountability, the Ficsta Bowl should meet with representatives of the BCS
Group no less than annually to review: (i) the reforms implemented by the Bawl; (ii) the
governance, operation, and management of the Bawl; and (iii) any matters revealed by the audits
described in paragraphs 4-5. Frequency of such meetings will be determined by the BCS Group.

7. The hiring of an Executive Director by tlre Fiesta Bowl is crucial to the future of the
organization. Responsibility for the selection of that person should belong to the Bowl.
Howewver, the BCS Executive Director and the chair of the BCS Presidential Oversight
Committeo should be kept informed of the progress of the hirftig process und eonsulted on the
hiring decision. The Task Force encourages the Fiesta Bowl to consider candidates for the
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position who not only have relevant experience in business but also who understand the
collegiate athletic model and have the highest ethicat standards.’

V. Other Matters -

The Task Force has not been charged with reviewing any matters related to the other bowls
participating in the Bowl Championship Series, and it has not done so. Nonetheless, this
experience is a reminder of the importance of having in place strict and proper financial and
govemance procedures at all BCS bowls.

The Task IForce recommends, therefore, that the BCS Group commission an independent expert
with a background in management of non-profit organizations to develop standards for
responsible governance. Following the dissemimtion of such guidelines, each BCS bowl will be
required te aertify anaually to tiie Executive Director of the BCS that it is canducting its business
in accordanec: with the standards. Any failnres to camply with the standards must be cured or the
Bowl may be subject to sanctions. The standards should. be issued as soon as passible ar:d be

tailored to the specific responsibilities of organizations operating post-season college football
games.

Conclusion

This review has been a difficult undertaking for the Task Force. On the one hand, the Fiesta
Bowl has performed its game-operations superbly over the years, and its staff and volunteers
bave welcomed student-athletes, coaches, and fans and been exceedingly gracious to the college
football cornmuuity each January. On the other hand, the evidence of inappropriate conduct
uncovered by the Special Committac is stunning, unacceptable, and at odds with the performance
of the Bowtl in other respects. The Task Farce recommendations are designed to strike the
proper balance, recognizing that the Fiesta Bowl itself has turned the spotlight on its own
activities while not minimizing the gravity of the evidence uncovered by the Special
Committee’s investigation.

In sunmmary, the Task Force is persuaded that the Fiesta Bowl is serious about its reforms and
therefore that it should, based on the evidenee currently availatie, continue to be a part of the
BCS through the curnent centract term. But the reforms currently implemented do not go far
enough in the Task Force's view to begin the process of rebuilding the trust lost as a result of the
evidence uncovered by the Special Committee. Accordingly, the Task Force has recommended
additional sanctions, reforms, and conditions for the Bowl’s participation in the BCS.

It is the hope of the Task Force that the ultimate outcome of this unfortunate episode will be
beneficial. The Task Force has little doubt that the Fiesta Bowl board intends to implement the
needed reforms. It should be given that opportunity, but with the caveat that its reform efforts
must not fail. If it succeeds, then it will be strengtliened as an erganization. The Task Force
hopes that it will achieve that result.

% If evidence of additional inappropriate canduct is later revealed, the BCS Groun reserves the
right to review that evidence and to respond as it deems appropriate.
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Bowl panel reaffirms Fiesta license with probation

The NCAA Postseason Bowl Licensing Subcominittee today reaffirmed bowl licenses for the
Tostitos Fiesta and Insight bowls on a one-year probationary period.

This includes the requirement that Fiesta Bowl! officials meet in person with the subcommittee at its
annual meeting in April 2012 to provide a progress report on its management and business plan
changes. Additional requirements may be implemented after the new Division | Bowl Licensing
Task Force completes its report this fall.

The decision to reaffirm the licenses follows tha subcommittee’s review of the Fiesta Bowl's
independent special commiittee report; the Bowl Championship Series’ special task force report;
and a presentation from Fiesta Bowl officials at the subcommittee’s annual meeting last month.

During that meeting in New Orleans, when the subcommittee reaffirmed the licenses of 32 ather
bowils, Fiesta Bowl representatives presented detailed information regarding organizational
changes made in the wake of the independent special committee report that highlighted numerous
financial and political improprieties involving formar bow! officials.

The Fiesta and Insight bowls are operated by the same organization.

Nick Carparelli, chair of the postseasan bowil licensing sabcommittiee and senior associate
commissioner at the Big East Conference, said the subcommittee was troubled with the findings of
the independent report but conditionally supports the new direction of the Fiesta Bowl.

“The subcommittee was greatly concemed with the apparent lack of oversight and integrity
associated with previous Fiesta Bowl management,” said Carparelli. “Considering the business
model changes and new direction of the bowl, along with the actions ffom the BCS, the
subcommittee felt comfortable with reaffirming the Fiesta and Insight licenses on a probationary
status.” '

The Association’s role in ficansing bowis will soon be getting a fresh look at the request of NCAA
President Mack Emmert.

Last month, Emmert announced the creation of the NCAA Division | Bowt Licensing Task Force.
The panel will examine several areas, including governance and oversight by bowl sponsoring
agencies, conflict-of-interest rules and policies, advertising and titie-sponsorship standards, and the
oversight and reporting of financial management of bowl games.
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The.task force will be co-chaired by Harvey Periman, chancellor of the University of Nebraska-
Lincoln. The other co-chair will be a person outside of higher education and intercollegiate athletics.
The full task force roster is expected to be announced in the near future.
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STATEMENT BY ATTORNEY GENERAL TOM HORNE

“I want to thank the Flesta Bowl Spacial Committee, chaired by former Chief Justice Ruth McGregor ,

for its independent investigation regarding certain allegations abeut the Fiesta Bowl and past and present
employees of the Fiesta Bowl. The Fiesta Bowl Board deserves great credit for allowing the special
committee: full aceess to employees and documents so {het it could prepare a comprehonsive recort.
That report has been presented to our office and will assist us in the ongoing mvestigation of this metter.”
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